




The Company's secures bank lenders include Fie& Nationai Bank, 
Goldman Sachs Credrr Odrtprers L.P., Retplur funding, Inch (an 
affiliate of DU) anti IBM C t d r  CorpoFarion. 

Network Plus currently serves tn excess of 30;)0,OOU lotat qccess 
lines, 300,000 iong distance tines ana KhousancSr of dzstzr Ifncli, and 
reaches approxtmately 75,000 custarnes and has significant 
pnetration of rts markets ranging as high as an esttma5eb 7.4%. 
P . ~ h f f  T. Hale, 3r., Presiaent and Chef Executrve Officer of Network 
Plus, %hd, "Thts was a very difficult dtcistdn. However, st ZRIS time, 
w e  befte-ve rnar our adions are rn the besr interem of our Credl'Eor"5;, 
empisyees and customers." 

&goat N e t a r k  Plus 



r a 
.( IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

In re: 
) Chapter 11 

Network Plus Corp. and 
Network Plus, Inc., ) CaseNo. 02-10341 (Fsvv) 

j Jointly A d r i f i ~ t e ~ d  
j 

Debtors. 1 
Bid Procedures Objection Deadline: Febrwy 18,2002 at 1200  nom 
Bid Procedures Hearing: February 21,2002 at 11:30 am. 
Sale 05jectbn Deadline: March 6,2002 at 4:OO p.m 

) Auction Date: March 8,2002 at 1O:OO a m  
Sale Hearing Date: March 13,2002 at 9:30 a.m. 

NOTICE OF MOTION OF DEBTOM FOR ORDEW (A) (i) APl?ROVING BIDDING 
PROCEDURES, INCLUDING B13D PROTECTIONS, (ii) APPROVING THE FORM AND 
MANNER OF NOTICE OF (a) BIDDING PROCEDURES AND S14LE E E m G  AND 

(b) CURE AMOUNT NOTICES ANB (E) SCHEDIKKNG SALE I Z E m G ,  (B) 
AUTHORIZING AIldD APPROVING (i) THE SALE QF CERTAEV 

OF THE DEBTORS' ASSETS FREE AND CLEAR OF LICENS, CrLAllMS AND 
ENCUMIBRANCES AN5 (i) THE ASSUMPTION A\lD ASSIGNMENT OF 

CERTAIN EXEXUTORY CB€+iTRACTS A N D  'UKEXPIREID LEASES, ADID (C) 
AUTHORIZING DEBTORS TO SEND A NOTICE OF TERMINATION OF SERVICE 

TO: Prepetition Lenders, comsel for the DZP Lenders, the Debtors' Thirty Largest 
Unsecured Creditors on a consolidated basis, all parties to Executory Agreements, all 
applicable federal, state and locai taxing authorities, the Fedcrd Comunkatiocs 
Commission, the Department of Justice, all parties the Debtors believe may have an 
interest in purchasins some or all of the Debtors' assets, all parties the Debtors beheve 
mciy have or may assert a lien on my of the Purchased Assets, the Office of the United 
States Trustee and all parties that have requested notices pursuant to Bankruptcy Rule 
2002. 

PLEASE T P X E  NOTICE that the above-captioned Debtors have filed the 
attached MOTION OF DEBTORS FQR ORDERS (A) (i) APPROVING BIDDING 
PROCEDURES, Ilrc'CLUDlNG BD) PROTECTIONS, (ii) APPROVING TBE FORM AND 
M - . R  OF NOTICE OF (a) BIDDING PROCEDURES AND SALE I D " G  AND 

I (b) CURE AMOUNT NOTICES ANID (iii) SCHEDULING SALE HEARING, (B) 
AUTHORIZING AND APPROVING (i) T E E  SALE OF CERTAIN OF THE DEBTORS' I 
ASSETS FREE AND CLEAR OF LIEN§, CLAIMS AND E N C m R M C E S  AND (ii) 
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I THE RSSUAWTION AM) ASSIGNlVlENT OF CERTAIN EXECUTORY CONTRACTS 
~~ l “ K E D  LEASES, laMD (C) AUl-l3QmLNG DEBTORS TO SEND A 
NOTICE OF TERMINATION OF SERVICE (the “Motion“). 

~ 

Objections to the proposed Bid Procedures, if any, must be filed on or bSfGie 
February 18,2002 at 1200 noon (Eastern Time) (the “Bid Procedures Objection Deadline”) 
with the United States Sankruptcy Court for the District ofDelaware, 324 iviarket Street, 5th 
Floor, Wilmington, Delaware 1980 1. 

At the same time, you must also serve a copy of the objection upon the 
undersigned cuiinsel to the Debtors so that the objection is received on or before the Rid 
Procedures Objection Deadline. 

A “G ON THE BID PROCEDURES WILL BE HELD ON F’EBRUARY 
21,2002 AT Pi:38 A.M. @ASTERN TIME) BEFORE TEE HONORABLE P E E R  J. 
WALSH, UNITED STATES BANKRUPTCY COURT FOR TI33 DISTRICT OF 
DELAWARE, 824 WNG STIREET, WILMWGTON, DELAWARE 19801. ONLY EARTIES 
WHO HAVE FILED A TIMELY OBJECTION WILL BE HEARD AT THE HEARING. 

PLEASE TaKE mTRTIQER NOTICE an auction €ur the sale of the Debtors’ 
assets shall take place on March 8,2002 z& 1O:OO a.m. @astern Time)), at Hale and Don LLF, 
60 State Street, Boston, Massachusetts 02109, or such later time or other place as the Debtors 
may decide. 

Objections to the proposed Sale, if w-y, nast be filed on or before March 6,2002 
at 4:OQ p.m. (@astern Time) (the “Sale Objection Deadline”) with the Uiiited States Bariii?tcy 
Cwrt fur the District ofDs!zwwise: 824 Ma~ket Street, 5th Floor, Wilmington; Delaware 1980 1. 

At the sane time, you mmt also save a copy of the objection upon the 
undersigned counsel to the Debtors so that the objection is received on or before the Sale 
Objection Deadline. 
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A HEARING TO APPROVE THE SALE WILL BE HELD ON MARCH 13, 
2002 AT 9:30 A.M. (EASTERN TIME) BEFORE THE HONORABLE PETER J. WALSH, 
UNITED STATES BANKRUPTCY COTURT FOR the DISTRICT OF DELAWARE, 824 KING 
STREET, W ” G T O N ,  DELAWARE 19801. ONLY PARTES WHO HAVE FILED A 
TIfvjELY OBJECTiQIu‘ WILL BE l 3 E D  AT THE E m T G  

Dated: February 13,2002 
Wilmington, Delaware 

Joel A. Waite (No. 2925) 
Maureen D. Luke (No. 3062) 
Edwzrd J. Kosmowski (No. 3849) 
Matthew B. Lunn (No. 41 19) 
The Brandywine Building, 17* Floor 
1000 West Street 
Wilmington, DE 19801 
Td: (302) 571-6600 
Fax: (302) 571-1253 

- and - 

HALE AND DORR LLP 
Ifitchel Appelbaum (BEN3 #558579) 
Richard P. Zermmi @BO #557828) 
60 StEte Street 
Boston, MA 02109 
Tel: (617) 526-6000 
Fax: (617) 526-5000 

Proposed Counsel €or Debtors and Debtors In Possession 
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1 
IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

In re: ) Chapter 11 

Network Plus Corp. and 
1 

j Case No. 02- 10341 (PJW) 

) Jointly Administered 
Network Phs, he., 1 

1 
) Bid PiDcedtiieS Objx,tkiii Deadhe: F~bruary 18,2002 zit 12:OO nom Deb tors. 

Bid Procedures Hearing: February 2 1,2002 at 1 1 :30 a.m. 
Sale Objection Deadline: March 6,2002 at 4:OO p.m. 
Auction: March 8,2002 at 1O:OO a.m. 
Sale Hearing Date: March 13,2002 at 9:30 a.m. ) 

MOTION OF DEBTORS FOR ORDERS (A) (i) APPROVING BIDDING 
PROCEDURES, INCLUDING BID PROTECTIONS, (ii) APPROVING THE FORM AND 
MANNER OF NOTICE OF (a) BIDDING PROCEDURES AND SALE HEARING AND 

(b) CURE AMOUNT NOTICES AND (iii) SCHEDULING SALE HEARING, (B) 
AUTHORIZING AND APPROVING (i) TEE SALE OF CERTAIN 

OF THE DEBTORS' ASSETS FREE AND CLEAR OF LIENS, CLAIMS AND 
ENCUMBRANCES AND (ii) THE ASSUMPTION AND ASSIGNMENT OF 

CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED LEASES, AND (C) 
AUTHORIZING DEBTORS TO SEND A NOTICE OF TERMINATION OF SERVICE 

Network Plus Corp. and Network Plus, Inc., debtors and debtors in possession in these 

chapter 11 cases (collectively, the "Debtors"), seek by this motion (the "Motion") the entry of 

(A) an order pursuant to sections 363(b) and lOS(a) of title 11, United States Code (the 

"Bankruptcy Code") and Rules 2002,6004,6006 and 9014 of the Federal Rules of Bankruptcy 

Procedure (the "Eankruptcy Rules"): (i) approving the Bidding Procedures (as hereinafter 

defined), including bid protections, (ii) approving the form and manner of notice of (a) the 

Bidding Procedures a id  the hearing on the sale of certzain ofthe Debtors' assets (the "Sale 

Hearing") and (b) proposed cure payments and (iii) scheduling the Sale Hearing, (B) an order 

authorizing and approving (i) the sale of certain of the Debtors' assets free and clear of liens, 

claims and encumbrances pursuant to section 363(f) of the Bankruptcy Code (the "Sale") and (ii) 

the assumption and assignment of certain executory contracts and unexpired leases and (C) an 
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order authorizing the Debtors to send a notice of termination of service (the “Service 

Termination Notice”). In support thereof, the Debtors state as follows: 

BACKGROUND 

1. On February 4,2002 (the “Petition Date”), each of the Debtors filed a voluntary 

petition for relief under chapter 11 of the Bankruptcy Code. The Debtors continue to operate 

their businesses as debtors-in-possession pursuant to sections 1 i07 and i 108 ofthe Bankruptcy 

Code. No trustee or examiner has been appointed in the Debtors’ chapter 11 cases, and no 

official committees have been appointed or designated. 

2. Network Plus Corp. (“Parent”) is a publicly traded Delaware corporation with 

approximately sixty-nine (69) million shares of common stock held directly by approximately 

350 registered shareholders, and approximately 250,000 shares of Series A cumulative 

convertible preferred stock held directly by approximately twelve (1 2) registered shareholders, 

with each class of shares likely held indirectly through many more holders as some of such 

registered shareholders are financial institutions which may hold such shares in “street name” on 

behalf of any number of individual investors. Parent’s shares of common stock are traded on the 

NASDAQ mzrket (Ticker: NPLS). 

3. Network Plus, Inc. (“Network Plus”), a wholly-owned subsidiary of Parent and 

Parent’s primary asset, is a Massachusetts corporation and is the only Debtor with operations. 

Network Plus operates an expansive telecommunications network thzt allows Network Plus to 
~ 

provide local telephone service, high speed data services, ISP services and web and data hosting 

~ 

services to small and medium business customers h Connecticut, Florida, Georgia, 

Massachusetts, New Hampshire, New Jersey, New York, North Carolina, Pennsylvania and 

Rhode Island, with significant market penetration in several of these states. In addition, Network 

Plus cperztes an expansive 10112 Oistmce tellecomraunicztions network 
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distance telephone service, international telephone service and toll fixe service is provided to 

businesses located throughout the continental United States. 

4. The Debtors serve approximately 75,000 customers (including a number of 

hospitals, trial courts, universities, religious organizations and many other public service and 

charitable organizations) representing in excess of 300,000 local access lines and 300,000 long 

distance access lines and, just prior to the Petition Date, employed approximately 1,000 

employees located throughout a number of states, with approximately 600 employees based at 

their headquarters in Randolph, Massachusetts. For the three (3) months and the nine (9) months 

ended September 30,2001, the Debtors reported revenues of approximately $76,284,000 and 

, $224,528,000, respectively. For the fiscal quarter ended September 30,2001, the Debtors 

reported a year to date net loss of approximately $28,785,000, but a positive EBITDA of- 
-- -_ - . 

$100,000 for the quarter ended. 

5. Although the Debtors suffered losses in each qcarter since their initial public 

offering in June of 1999, the Debtors continued to meet their business plan, developed and 

expanded their network infrastructure, product offerings and information technology systems and 

contimed to increase the number of local md lo112 distmce lines h z t  they provided to 
i 

customers. The general decline in the telecommunications industry and the decrease in demand 

for data and international services, however, resulted in the Debtors suffering losses which were 

slightly greater, and revenues which were lower, thm projeetzd in t5e secoild md third cpziiers 

of 2001. These shortfalls resulted i~ the Debtors tripping cert,Ein f i~mcial  covenants under their 

Credit and Guaranty Agreement, dated as of September 27,2000 (as amended, supplemented or 

otherwise modified, the “Credit Facility”), by and arnong the Debtors, the lenders party thereto 
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from time to time (the “Lenders”) and Fleet National Bank as administrative and collateral agent 

(the “Agent”). 

6. During this time, the Debtors also engaged in discussions with the Lenders to 

reset, in light of such market conditions, certain financial covenants and other terms of the Credit 

Facility and to provide the Debtors with the additional necessary funding. In connection with 

such discussions, the Debtors agreed to retain an investment banker to assist the Debtors in 

locating and obtaining additional capital through asset sales andor equity investments. The 

Debtors promptly retained UBS Warburg LLC (“UBS”) in early December 2001. Since that 

time, active discussions have occurred with potential financial and strategic buyers for the 

Debtors’ busineSs andor assets. The Debtors negotiated an extension of the previous financial 

covenant waivers through January 3 1,2002. The extension also provided the Debtors with 

access to an additional $3 million in funds to support the Debtors’ operations through the end of 

s ~ c h  period. 

7. Despite restructuring their work force, modifying their network cost structure and 

exiting unprofitable business lines, the Debtors have been unable to obtain outside of chapter 11 

the necessary funding to meet tleir ongoing expenses, including paying their employees and 

their vendors. Without the needed funding and as the Debtors received notices fiom critical 

service providers that service to and connection with the Debtors would be tenninated, the 

Debtors feared that their customers could lose their “dial tone” service and concluded that, to 

preserve and protect the interests of creditors, shareholders and other interested parties, a d  more 

importantly, to protect the health, safety and welfare of the hundreds of thousands of individuals 

who rely on the Debtors for d d y  telephone service, including emergency E9 1 1 services, they ~ 

had io file for bankruptcy protection, 
~ 
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THE DEBTORS' OPERATIONS IN CHAPTER 11 

8. Following a hearing on February 8,2002 (the "First Day Hearing"), this Court 

entered orders approving the relief requested in the Debtors' Yirst day" motions, including an 

Interim Order (I) Authorizing Secured Postpetition Financing on Superpriority Basis Pursuant to 

11 U.S.C. tj 364, (11) Authorizing Use of Cash Collateral Pursuant to 11 U.S.C. 8 363, (111) 

Granting Adequate Protection Pursuant to 11 U.S.C. $8 361, 363 and 364, and (IV) Scheduling 

Final Hearing Pursuant to Bankruptcy Rule 4001(c), which funding is necessary to support the 

- 

Debtors' efforts to preserve +eir estates and maximize their value through, inter alia, an auction 

for the sale of the Debtors' business andor assets, to meet public welfare requirements and to 

maintain a core workforce intact. , 

9. To assist the Debtors in their sale efforts and to satisfy the closing conditions for 

the DIP facility with the Debtors' senior secured postpetition lenders (the "DIP Lenders"), the 

Debtors intend to file an app!icaticr, to approve the retention of ?ricewzterhouseCoopers 

Securities Corp. as an "auction manager" ("PWCS") and Alvarez & Marsal as a crisis manager. 

The Debtors have been attempting, and PWCS has continued such efforts, to market for sale the 

Debtors' business and assets. The contiming depressed state of the telecomrurications industry 

has made this task a formidable one. Nonetheless, PWCS and the Debtors are contacting dozens 

of potential purchasers, including both strategic 2nd financial investors (including those potential 

purchasers that expressed interest in, anb'or conducted due diligence with respect to, the Debtors' 

business or assets prior to the Petition Date). The Debtors also have received expressions of 

interest fi-om some potential purchasers. 

10. Based on their financial exigencies and the need to maximize the value of their 

estates for the benefit of creditors and to transition customers to a new provida of 

telecommunications services as soon as possible, the Debtors have determined that the best way 
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to achieve these goals and minimize fwther losses is through an immediate auction of any or all 

of the Debtors' assets, including possible sales of various subsets of the Debtors' assets to 

multiple bidders. The Debtors propose that in submitting any purchase offer, prospective 

purchasers utilize the form of asset purchase agreement annexed to this Motion as Exhibit A (the 

"Acquisition Agreement"), marked to show the specific terms of each such bidder's proposal, 

including identifying the specific assets such bidder proposes to buy (the "Purchased Assets") 

and the specific executory contracts and unexpired leases such bidder proposes to request the 

Debtors to assume and assign to it (the "Assigned Agreements"). 

RELIEF REQUESTED 

1 1. In addition, so that the auction of the Debtors' assets can proceed in an orderly 

manner, the Debtors have determined that it is in the best interest of their creditors, their estates 

and their customers to seek, and are hereby seeking, entry of an order approving: (i) procedures 

Y aoveming competitive bidding (as set forth on Exhibit B to this Motion, the "Bidding 

Procedures") for the Debtors' assets, including bid protections, (ii) the form and manner of 

notices of (A) the Bidding Procedures and the Sale Hearing (substantially the form set forth on 

Exhibit C to this Motion, the "Sale Notice") md (3) L\e proposed cure payments in respect of, 

and the possible assumption and assignment of, certain executory contracts and unexpired leases 

that the Debtors may seek to assume and assign (the "Executory Agreements") in connection 

with a Sale (substantially in the form of Exhibit D to this Motion, the "Cure Notice"), (ii) the 

Dsbtors' request for scheduling of the Sale Hearhg and (G) the Debtors' request to send a 

Service Termination Notice to hplemeni termination of service and to cease operations if the 

Debtors' believe, in their business judgment, that it is in the best interests of their estates, 

creditors and interest holders, including, ifthe Debtors do not receive qualified bids €or certain 

assets. Accordingly, the Debtors have filed this Motion s e e h g  such relief 
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OVERVIEW OF BIDDING PROCEDURES 

12. The proposed Bidding Procedures set forth an auction process that is typical for 

transactions of this type. As an initial matter, in order for an interested party to qualifl for 

bidding at the auction, such party must, by the close of business on March 6,2002 (the “Bid 

Deadline”), have provided the Debtors with a letter of intent, which, at a minimum, specifies (A) 

the purchase price range, (B) that the bidder has deiivered a good faith earnest money deposit 

equal to 10% of the maximum proposed purchase price at the time of execution of the 

Acquisition Agreement, (C) assets to be excluded, (D) liabilities to be assumed, (E) the structure 

and financing of the transaction (including financial information sufficient to demonstrate such 

party’s ability to finance and consummate such transaction), (F) any anticipated regulatory 

approvals, the time Erame for obtaiqing such approvals and any anticipated obstacles and (G) any 

additional closing conditions. A party that has provided all of these items and that the Debtors 

have determined has demonstrated the financial capability to be able to consummate the Sale 

within the necessary time kame, or as to which the Debtors have agreed, after consultation with 

counsel to the DIP Lenders, the Debtors’ prepetition secured bank lenders (the “Prepetition 

Lenders”) and my Creditors’ Committee, to waive such criteria, is a “Qualified Bidder”. 

13. To the extent that any proposal submitted by a Qualified Bidder proposes a 

closing d2te which is not within ten (10) days after the er,try of the Sale Order (the “Interim 

Financing Date”), then such bid must 21so contab an acczptable proposal for providing the 

Debtors with interim financing for the period Erom the Interim Financing Date through the 

closing dzte. If there are ao Qualified Bidders, then the DeStors, if they believe, in their business 

judgment, that is in the best interest of their estates, creditors and interest holders, may send a 

Service Termination Notice of and implement a wind-down of their operations. 
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14. The Debtors propose to provide to each bidder due diligence access to the 

Debtors’ business, including access to any data rooms, on-site inspections, management (as may 

be scheduled by the Debtors) and such other matters as a bidder may reasonably request and as 

I to which the Debtors, in their sole discretion, may agree. Prior to such access, a bidder must 

have executed and delivered to the Debtors a confidentiality agreement reasonably acceptable to 

the Debtors. 

15. The Debtors have proposed 5:OO p.m. on March 6,2002, as the deadline by which 

competing bids must be received by the Debtors, PWCS, Hale and Dorr LLP and Young 

Conaway Stargatt & Taylor, LLP (co-counsel to the Debtors), Milbank, Tweed, Hadley & 

McCloy LLP (counsel to the agent for the Prepetition Lenders and the DIP Lenders), and counsel 

to any Creditors’ Committee appointed in these Chapter 11 cases. The Debtors may extend the 

, 

Bid Deadline, but shall not be obligated to do so. 

16. To participate in the bidding process: a Qualified Bidder must submit a letter 

stating that such bidder offers to purchase all or any portion of the Purchased Assets upon the 

terms and conditions set forth in a copy of the Acquisition Agreement attached to such letter, 

marked to show those amendments and modifications to the Accpisition Ageem&, including 

price, terms, assets to be acquired and liabilities to be assumed, that the Qualified Bidder 

proposes (a “Marked Agreement”). Such letter must also specify that such bid is irrevocable 

until 48 hours after the closing of the sale of the Purchased Assets. A Qualified Bidder shall 

accompany its bid with written evidence of a commitment fer finmcing or other evidence of 

ability to consummate the transaction, including provision for pre-closing funding and must 

otherwise comply with the requirements ofparagraph 12 above. The Debtors will consider a bid 

only if the bid is received by the Bid Deadline, provided however, that the Debtors reserve the 
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a 
right to waive any or all of these requirements, after consultation with counsel for the DIP ~ 

I Lenders, the Prepetition Lenders and any Creditors’ Committee. 
~ 

17. A bid received from a Qualified Bidder that meets the above requirements is a 

“Qualified Bid.” A Qualified Bid will be valued based upon various factors, including the net 

value provided by such bid (including, without limitation, consideration of any cure mounts 

which will have to be paid by the Debtors), the likelihood and timing of consummating such 
I 

transaction, and the effect on the Debtors’ ability to otherwise meet its obligations to provide a 

Service Termination Notice to non-acquired customers and wind down the unsold portion of its 

business. 

18. If the Debtors determine that a Qualified Bidder has submitted a Qualified Bid on 

or before the Bid Procedures Hearing with terms and conditions, as set forth in a Marked 

Agreement, that are acceptable to the Debtors, and such Qualified Bidder has requested certain 

bid protections (collectively, the “Bid Protections”), and if the Debtors determine in the exercise 

of their business judgment that granting the Bid Protections will promote competitive bidding 

and help maximize the value of the Debtors’ estates, then the Debtors shall file and serve a 

notice, substantially in the form annexed hereto as Exhibit E, describing the Bid Protections fGi 

which approval will be sought at the Bid Procedures Hearing (the “Bid Protection Notice”) upon 

counsel for the DIP Lenders, counsel for the Prepetition Lenders, counsel to any Creditors’ 

Committee and United States Trustee as soon as practicable, or if time does not permit such 

notice, announcing such reqiaest at the Bid Procedures Hearing. Any Bid Protection Notice shall 

specify with particularity the bid protections the Debtors seek to grant to such Qualified Bidder. 

19. The Cowt has scheduled the Bid Procedures Hearing for 11 :30 a.m. on February 

21,2002. 
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20. The Sale of the Purchased Assets will be on an “as is, where’is” basis, without 

representations or warranties of any kind, nature or description by the Debtors, their agents or 

estates except as set forth in the Acquisition Agreement and, with respect to ’a Qualified Bidder, 

to the extent set forth in a Marked Agreement. Upon consummation of the Sale, all of the 

I Debtors’ right, title and interest in the Purchased Assets shall be transferred to the successful 

purchaser(s) fiee and clear of all interests, liens, claims and encumbrances pursuant to Section 

363(f) of the Bankruptcy Code. 

21. Following receipt of all bids, the Debtors shall conduct an auction (the “Auction”) 

with respect to the Purchased Assets and provide to all Qualified Bidders the opportunity to 

submit additional bids at the Auction. The Auction shall take place at 1O:OO a.m. (Eastern 

Standard Time) on March 8,2002, at Hale and Dorr LLP, 60 State Street, Boston, Massachusetts 

02 109, or such later time or other place as the Debtors shall notify the Qualified Bidders who 

have submitted Qualified Bids md expressed their intent to participate in the Auction, zs set 

forth above, but in no event shall the Auction occur later than the date that is one day prior to the 

Sale Hearing scheduled in the Bidding Procedures Order or otherwise by the Bankruptcy C o ~  

(as such date may be adjourned from time to time by the Debtors or 5y the Bankruptcy Court). 

Only Qualified Bidders will be eligible to participate at the Auction. The Debtors, at their 

I 

option, may provide copies of any Qualified Bid or Qualified Bids that the Debtors believe are 

the highest or otherwise best offer to all Qualified Bidders who intend to participate in the 

Auction by 9:CC a.m. on the day of the Auction. 

22. Based upon the terms ofthe Qualified Bids received, the number of Qualified 

Bidders participating in the Auction, and such other informztion as the Debtors determine is 

relevant, the Debtors, in their sole discretion, may conduct the Auction in the mamer they 
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determine will achieve the maximum value for the Purchased Assets and will be in the best 

interest of the Debtors, their estates and creditors. The Debtors may adopt rules for bidding at 

the Auction, that, in the Debtors’ business judgment, will better promote the goals of the bidding 

process and that are not inconsistent with any of the provisions of the Bidding Procedures, the 

Bankruptcy Code or any order of the 3ankruptcy Court entered in connection herewith. Prior to 

the start of the Auction, the Debtors will inform the Qualified Bidders participating in the 

Auction of the manner in which the Auction will be conducted. 

23. As soon as practicable after the conclusion of the Auction, the Debtors, in 

consultation with their financial advisors, and after consultation with counsel to each of any 

Creditors‘ Committee, the Prepetition Lenders and the DIP Lenders, shall (i) review each 

Qualified Bid on the basis of financial and contractual terms and the factors relevant to the sale 

process, including those factors affecting the speed and certainty of consummating the Sale, and 

(ii) idmtify thc highest or otherwise best oKer(s) for the Purchased Assets at the Auction (the 

“Successful Bid(s)”, and the bidder(s) making such bid(s), the “Successful Bidder(s)”). At the 

Sale Hearing, the Debtors shall present the Successful Bid(s) to the Bankruptcy Court for 

approval. A bid shall be accepted by the Debtors only when it has been approved by the 

Bankruptcy Court. 

24. The Court has scheduled the Sale Hearing for March 23,2002 at 9 3 0  a.m. At the 

Sale Hearing, the Debtors will seek entry of an order, among other things, authorizing and 

approving the Sale to the Successful Bidder(s), as determined by the Debtors in accordance with 

the Bidding Procedures, pursuant to the terms and conditions set forth in the applicable Marked 
I 

I 
Agrement submitted by the Successful Bidder(s) and as mzy be acceptable to the Debtors. The 
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Sale Hearing may be adjourned or rescheduled without notice other than by an announcement of 

the adjourned date at the Sale Hearing. 

25. The Debtors propose that following the Sale Hearing at which the Bankruptcy 

Court approves the sale of the Purchased Assets to one or more Successful Bidders, if any such 

Successful Bidder fails to consummate an approved sale because of a breach or failure to 

perform on the part of such Successful Bidder, the next highest or otherwise best Qualified 

Bid(s), as disclosed at the Sale Hearing, shall be deemed to be the Successful Bid(s) and the 

Debtors may effectuate such sale(s) without further order of the Bankruptcy Court. 

26. Under the proposed Bidding Procedures, the Debtors may (a) determine in their 

business judgment, which Qualified Bid(s) are the highest or otherwise best offer(s) and (b) 

reject at any time before entry of an order of the Bankruptcy Court approving a Qualified Bid, 

any bid that, in the Debtors' sole discretion, is (i) inadequate or insufficient, (ii) not in conformity 

with h e  requirements of the Bankruptcy Code, the Bidding Procedures, or the terms and 

conditions of sale; or (iii) contrary to the best interests of the Debtors, their estate and creditors. 

The Debtors shall not be required to accept any bid(s) and may elect, in their sole 

discretion, to exclude or withdraw from the Auction m y  or all property or assets. 

27. At or before the Sale Hearing, the Debtors may impose such other terms and 

conditions as they may determine to be in the best interests of their estates, their creditors and 

other parties in interest; provided, however, that such additional terms and conditions shall not be 

inconsistent with the Biddbg Procedures order. 

SALE NOTICE 

28. The Debtors propose that within two (2) business days of the entry of the Bidding 

Procedures Order, the Debtors (or their agents) shall serve by first-class mail, postage prepaid, a 

Sale Notice substantially in the form annexed to the Motion as Exhibit C upon the Notice 
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, 
I - Parties.' Prior to the filing of their petitions in these chapter 1 1 cases, the Debtors had been 

I 
engaged during the last several months in efforts to market for saIe the Debtors' entire business. 

The Debtors believe that they have contacted most of the parties which would likely express an 

-interest in acquiring all or any portion of the Debtors' assets. Based on these prepetition and 

postpetition marketing efforts and considering the costs, the Debtors submit that there is little if 

any benefit to their estates in publishing notice of the auction and request that such notice be 

waived and the notice as provided herein be deemed sufficient. 

ASSUMPTION AND CURE AMOUNT NOTICES 

29. The Debtors propose that within two (2) business days after the entry of the 

Bidding Procedures Order, the Debtors shall cause a notice (the "Cure Amount Notice") 

substantially in the form of the notice attached to the Motion as Exhibit D to be sent to each non- 

debtor party to an Executory Agreement. Any objection to the assumption and assignment of an 

Executory Agreement or to the proposed cure payment amount with respect to the assumption 

and assignment of any Executory Agreement shall be filed and served upon the Debtors' counsel 

so as to be received no later than March 6, 200Z2 

30. If no objections slre received, then the cixe mounts set forth in the Cure Amount 

Notice shall be binding upon the nondebtor party to the Executory Agreerrients for all purposes 

in this case and will constitute a final determination of tot21 cure amounts required to be paid by 

the Debtors in connection with the assignment to, and assmption by, the successful bidder(s). 

In addition, each nondebtor contracting party in connection with an Executory Agreement shall 

1 

Creditors' Committee, all parties to Executory Agreements, all applicable federal, state and local taxing authorities, the Federal 
Communications Commission, the Department of Justice, all parties the Debtors believe may have an interest in purchasing some 
or all of the Debtors' assets, all parties the Debtors believe may have or may assert a lien on any of the Purchased Assets, the 
Ofiice of the United States Trustee and di parties that have requested notices pursuant to Bankruptcy Rule 2002. 
2 5 the weat that there x e  any Execxtory P-grecmezh thzt remain lunsold or ur?zssigned at the conc!csioa of the bidding 
process or the Auction, the Debtors reserve the right to request authority at or prior to the Sale Hearing to reject any or all of such 
Executory Agreements, as they may then be valueless and burdensome to the Debtors' estates. 

The Notice Parties shall include counsel for the Prepetition Lenders, counsel for the DIP Lenders, counsel for any 
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be forever barred from objecting to the cure information set forth in the Cure Amount Notice, 

including, without limitation, the right to assert any additional cure or other amounts with respect 

to the Executory Agreements. If a timely objection is received, the hearing to consider any 

objections to the proposed, Cure Amount Notice will be held on a date to be established by the 

court. ,. 

3 1. The Debtors request that any party failing to object to the proposed transactions 

be deemed to consent to the treatment of its Executory Agreements under section 365 of the 

Bankruptcy Code and this motion. 

175 B.R. 855, 858 (Bankr. D.N.J. 1994 ) (by not objecting to sale motion, creditor deemed to 

Hargrave v. Township of Pemberton (In re Tabone, Inc.), 

consent); Pelican Homestead v. Wooten (In re Gabel, 61 B.R. 661, 667 (Bankr. W.D. La. 1985) 

(same). Moreover, the Debtors request that each such party be deemed to consent to the 

assumption and assignment of its unexpired !ezse notwithsttinding any anti-alienation provision 

or other restriction on assignment. &e 11 U.S.C. 6 8  365(c)(l)(B), (e)(l)(A)(ii) and (0. 

BASIS FOR RELIEF 

32. The Debtors submit that the Bidding Procedures, as described above, are fair, 

reasonable and the best means to ensure that the Debtors obtain the highest and/or best offer for 

the Purchased Assets. 
1 

33. To compensate a Qualified Bidder for serving as a "stalking horse" whose bid will 

be subject to higher cr better offers, %e Debtors nzy seek approvd ofthe Bid Protections in the 

event a Qualified Bidder submits an offer conditioned on receiving Bid Protections and the 

Debtors determine that granting Bid Protections will promote competitive bidding or will 

otherwise help the Debtors maximize the sale price for the Purchased Assets. In such case, the 

Debtors will, if time permits before the Bid Procedures Hearing, file and serve a Bid Proiection 
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Notice requesting approval of the Bid Protections at the Bid Procedures Hearing, or otherwise 

announce such request at the Bid Procedures Hearing. 

34. The Debtors further submit that approval of the Sale Notice, the Cure Amount 

I Notice, the Assumption Notice and the request for the scheduling of the Sale Hearing are 

, 
appropriate to facilitate the Sale. 

APPLICABLE AUTHORITY 

35. Section 363 of the Bankruptcy Code provides that the Debtors, "after notice and a 

hearing, may use, sell or lease, other than in the ordinary course of business, property of the 

estate." 11 U.S.C. 9 363(b). The implementation of bidding procedures for the sale of 

substantially all of the assets of a debtor is outside the ordinary cqurse of business, and the 

approval of such bidding procedures is subject to court approval under Bankruptcy Code section 

363(b). 

36. To approve the use, sale or lease of property outside the ordinary course of 

business, this Court need only determine that the Debtors' decision is supported by "some 

articulated business justification." See e.g., Fulton State Bank v. Schipper, 933 F.2d 5 13, 515 

(7th Cir. 1991); Committee of Equity Sec. Holders v. Lionel Go. (In re Lionel Corn.), 722 F.2d 

1063, 1070 (2d Cir. 1983); see also Stephens Ind. Inc. v. McClunq, 789 F.2d 386,389-90 (6th 

Cir. 1986); In re Abbott Dairies of Pa., Inc., 788 F.2d 143, 145-47 (3d Cir. 1986); 

Telesphere Comunications. Inc., 179 B.R. 544, 552 (Bankr. N.D. Ill. 1999); In re Delaware & 

Hudson Ry. Co., 124 B.R. 169,175-76 (D. Del. 1991). 

37. Once the Debtors articulate a valid business justification, "[tlhe business 

judgment rule 'is a presumption that in making a business decision the directors of a corporation 

acted on an informed basis, in good hith and in the honest belief that the action was in the best 

interests of the compmy."' In re S.N.A. Nut Com~anp, 185 B.R. 98 (Bmkr. N.D. Ill. 1995); 
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Integrated Resources, Inc., 147 B.R. 650,656 (S.D.N.Y. 1992); In re Johns-Manville Corp., 60 

B.R. 612,615-16 (Bankr. S.D.N.Y. 1986) ("a presumption of reasonableness attaches to a 

Deb tor's management decisions .'I). 

38. Indeed, when applying the "business judgment" rule, courts show great deference 

to the debtor's decision-making. &e Summit Land Co. v. Allen (In re Summit Land Co.), 13 

B.R. 3 10,3 15 (Bankr. D. Utah 198 1). Thus, this Court should grant the relief requested in this 

Motion if the Debtors demonstrate a sound business justification therefor. &e Schipper, 933 

F.2d at 515; In re Lionel Com., 722 F.2d at 1071; In re Delaware Hudson Ry. Co., 124 B.R. 169 

at 179. 

39. The Bidding Procedures are designed to encourage competitive bidding in an 

orderly manner to maximize value for the Debtors' estates for their creditors, customers and 

employees. The proposed procedures contain terms typical for a transaction of this nature, and 

the adoption of the Bidding Procedures represents a scund exercise of the Debtors' business 

judgment. 

40. The Debtors have sound business justifications for seeking approval of the 

Bidding Procedures and the Sale at this time. As described in comectior; with the Debtors' 

motion for debtor-in-possession financing and use of cash collateral, the Debtors believe it is in 

the best interests of their estates, creditors, customers and employees to commence an mction 

process immediately, as the Debtors have limited funding and resources, to try to maximize the 

value of their assets, meet public welfare requirements and maintain a core workforce. While the 

Debtors have made significant progress in reducing expenses, it is questionable whether they will 

be able to continue. opsrating beyond the period of tJlis proposed bidding process without 

.additional funding, which is not forthcoming. In addition, the sale of the DeStors' business 
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and/or assets provides a realistic means for continuing services to the Debtors' customers with 

minimal interruption and inconvenience. Absent a sale, the Debtors would have to cease 

operations and wind down their affairs, leaving customers scrambling to find alternative service 

providers. For these reasons, the Debtors have determined, based upon their business judgment, 

that the best option for maximizing the value of their estates for the benefit of their creditors, 

customers, employees and other parties in interest is through a sale of the Purchased Assets 

pursuant to the Bidding Procedures. Approvzl of the Sale Notice and the Cure Amount Notice, 

the scheduling of the Sale Hearing and the authorization of the Debtors' right to send the Service 

Termination Notice in the manner provided herein will facilitate the Sale, and the Debtors thus 

request that this related relief be granted. 

BID PROTECTIONS 

41. Bidding incentives such as the Bid Protections encourage a potential purchaser to 

invest the requisite time, money and effort to negotiate with the Debtors and perform the 

necessary due diligence attendant to the acquisition of the Purchased Assets, despite the inherent 

risks and uncertainties of the chapter 11 process. Historically, bankruptcy courts have approved 

bidding hcectives siiniku to the Bid Protections under the "business j u d p e t  d e , "  which 

proscribes judicial second-guessing ofthe actions of a corporation's board of directors taken in 

good faith and in the exercise of honest judgment. See, e.g., In re 995 Fifth Ave. Assocs., L.P., 

96 B.R. 24,28 (Bankr. S.D.N.Y. 1989) (bidding incentives may "be legitimately necessary to 

convince a white hight  to ecter the bidding by providhg some fom- of compemztion for the 
I 

risks it is undertaking") (internal quotation marks and citation omitted). 

I 42. More recently, the Third Circuit established standards for determining the 

appropriateness of bidding incentives in the bankmptcy context. In Calpine Cow. v. O'Brien 

Envtl. Energy, Inc., 181 F.3d 527 (3d Cir. 1999), the court held that even though bidding 
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e a 
incentives are measured against a business judgment standard in nonbankruptcy transactions, the 

administrative expense provisions of Bankruptcy Code section 503(b) govern in the bankruptcy 

context. Accordingly, to be approved, bidding incentives must provide some benefit to the 

Debtors' estates. See id. at 533. 
~ 

43. The O'Brien court identified at least t y o  instances in which bidding incentives 

may provide benefit to the estate. First, benefit may be found if "assurance of a break-up fee 

I 
~ 

promoted more competitive bidding, such as by inducing a bid that otherwise would not have 

been made and without which bidding would have been limited." Id. at 537. Second, where the 

availability of bidding incentives induces a bidder to research the value of the Debtors business 

and submit a bid that serves as a minimum or floor bid on which other bidders can rely, "the 

bidder may have provided a benefit to the estate by increasing the likelihood that the price at 

which [the Purchased Assets are] sold will reflect [their] true worth." Id. 

44. In the event the Debtors determine thzit granting Bid Protections to a QGalified 

Bidder will encourage competitive bidding and enhance the Sale process, the Debtors will 

present evidence at the Bid Procedures Hearing to establish that the applicable criteria for their 

approval are satisfied, whether evaluated under the "business judgment rule" or the Third 

Circuit's "administrative expense" standard. The Debtors submit that the Bid Protections will be 

the product of extended good faith, ms-len,@h negotiations between the Debtors and the 

relevant bidder, that the Bid Protections will be fair and reasonable in amount and reasonably 

intended to compznscte for the risk to such Qualified Bidder of being used as a "staking horse." 

45. Further, the Debtors believe that the potential availability or" Bid Protections will 

encomage competitive bidding, and will encourage a Qualified Bidder to scbrnit a Maked 

Agreement seeking these protections. The Bid Protections thus may help "induce a bid that 
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otherwise would not have been made and without which bidding would [be] limited." O'Brien, 

18 1 F.3d at 537. Such a bid will provide a minimum bid on which other bidders can rely, 

thereby "increasing the likelihood that the price at which [Purchased Assets will be] sold will 

reflect [their] true worth." Id. 

46. In sum, the Debtors' ability to offer the Bid Protections will enable them to ensure 

the sale of the Purchased Assets to a contractually-committed bidder at a price the Debtors 

believe to be fair while, at the same tihe, providing them with the potential of even greater 

benefit to the estates. 

SALE FREE AND CLEAR OF 
LIENS, CLAIMS AND ENCUMBRANCES 

47. In accordance with section 353(f) of the Bankruptcy Code, a debtor in possession 

may sell property under section 363(b) 'lfree and clear of any interest in such property of an 

entity other than the estate" if one cf the fcllcwixg ccxditions is sztisfied: 

a. applicable nonbankruptcy law permits sale of such property free and clear 
of such interests; 

b. such entity consents; 

c. such interest is a lien and the price at which such property is to be sold is 
greater than the aggregate value of all liens on such property; 

d. such interest is in bona fide dispute; or 

e. such entity could be compelled, in a legal or equitable proceeding, to 
accept a money satisfaction of such interest. 

- See 11 U.S.C. 6 363(f); In re Elliot, 94 B.R. 343,354 (E.D. Pa. 1988) (section 363(f) written in 

disjuoctive; court may approve sale "free and clear" provided at least one of the subsections is 

Iiiet) . 

48. In order to facilitate the sde  cf the Debtcrs' busixess 21nl&/cr assets, the Debtors 

require authorization to sell them free and clear of any and all liens or interests that may be 
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asserted, with such liens to attach to the sale proceeds, except to the extent a purchaser agrees to 

purchase and take title to such assets subject to such liens. 

49. All liens on the Debtors' assets will be satisfied or will attach to the proceeds of  

sale of such assets with the same force, effect and priority as such liens have on such assets, 

subject to the rights and defenses, if any, of the Debtors and any party in interest with respect 

thereto. Accordingly, the Debtors submit that the sale of their assets free and clear of liens, 

claims and encumbrances satisfies the statutory prerequisites of section 363(f) of the Bs?nkruptcy 

Code. 

ASSUMPTION AND ASSIGNMENT OF 
EXFXUTORY AGREEMENTS 

50. To facilitate and effect the sale(s) of the Debtors' business and/or assets, the 

Debtors also seek to assume certain Executory Agreements or assign them to the purchaser(s) of 

the assets to the extent required. Section 355 of tkie Banhptcy Code authorizes a debtor to 

assume and/or assign its executory contracts and unexpired leases subject to the approval of the 

Bankruptcy Court: 

(a) Except as provided in . . . subsections (b), (c) and (d) of this section, the 
trustee, subject to the court's approval, may assume er reject any execctory contract or 
unexpired lease of the debtor. 

(b)( 1) If there has been a defzdt in m exec~torjr coatract or umxpired lease of 
the debtor the trustee may not assume such contract or lease unless, at the time of 
assumption of such contract or lease, the trustee: 

(A) 
cure such default; 

cures, or provides adeqwife assl~rance that the trustee will promptly 

(B) compensates, or provides adequate assurance that the trustee will 
promptly compensate, a party other than the debtor to such contract or lease, for any 
actual pecuniary loss to such party resulting from such default; and 

(C) provides adequate assurance of future performance under such 
coatract or lease. . . . 
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(Q(2) The trustee may assign an executory contract or unexpired lease of the 
debtor only if -- 

(A) the tmstee assumes such contract or lease in accordance with the 
provisions of this section; and 

(B) adequate assurance of future performance by the assignee of such 
coatr2ct or lezse is provided, whether or not t k r e  his been a d e f d t  in such contract or 
lease. 

- See 11 U.S.C. $ 6  305(a), @)(I), (Q(2). Accordingly, Section 3 65 azthorizes the proposed 

assumptions and assignments, provided that the defaults under such contracts and leases are 

cured and adequate assurance of future performance is provided. 

5 1. The meaning of "adequate assurance of future performance" depends on the facts 

and circumstances of each case, but should be given "practical, pragmatic construction." &e 

Carlisle Homes, Inc. v. Arrari (In re Carlisle Homes, Inc.), 103 B.R. 524, 538 (Bankr. D.N.J. 

1989); see also In re Natco Indus., Inc., 54 B.R. 436,440 (Bankr. S.D.N.Y. 1985) (adequate 

assurance of future perfomance does not mean absolute assurance that debtor will thrive and pay 

rent); In re Bon Ton Rest. & Pastry Shop, Inc., 53 B.R. 789, 803 (Bankr. N.E. Ill. 1985) 

("although no single solution will satisfy every case, the required assurance will fall considerably 

short of an absolute guarantee of performance."). 

52. Among other things, adequate assurance may be given by demonstrating the 

assignee's financial health and experience in managing the type of enterprise or property 

assigned. In re Bvnaph, Inc., 56 B.R. 596,60546 (Bankr. S.D.N.Y. 1986) (adequate assurance 

of future performance is present when prospective assignee of a leas:: $om debtcr has financial 

resources and has expressed a willingness to devote sufficient funding to business in order to 

give it strong likelihood of succeeding; chief determinant of zdequate assurance is whether rent 

will be paid). 

WP3 :734008.1 21 59210.1006 



53. In connection with the Sale Hearing, the Debtors will provide evidence that all 

requirements for the assumption andor assignment of applicable Executory Agreements will be 

satisfied. It is an express condition of the Bidding Procedures that each bidder submit with its 

bid sufficient financial and other information so that the Debtors may assess the bidder's 

compliance with section 365. The Debtors will provide all patties to Executory Agreements with 

notice of the possible assumption and assignment of their agreements and an opportunity to be 

heard. Thus, the Debtors respectfully submit that by the conclusion of the Sale Hearing, 

assumption and assignment of the Executory Agreements should be approved. 

TERMINATION OF OPERATIONS 
AND RELATED AGREEMENTS 

54. In the event that the Debtors are unable to sell their business and/or assets, in 

order to meet their regulatory obligations and to avoid potential claims against the Debtors and 

their Prepetition Lenders, the Debtors request authcrizzticn to implement a termination of 

service and to cease operations with respect to unsold assets if the Debtors' believe, in their 

business judgment, that it is in the best interests of their estates, creditors and interest holders 

(including if no bids acceptable to the Debtors are received by March 6,2002). To implement a 

wind-down of their operations, the Debtors may be required to send Service Termination 

Notices. Because sending the Services Termination Notices and the cesszition of their G ~ C X E ~ ~ O ~ E  

may constitute a use of estate assets outside the ordinary course of business, the Debtors seek 

Court authority to implement the wind-down. 

55. As discussed above, the business judgment standard governs transactions outside 

the ordinary course of business. The sales process described in this motion represents a balance 

between the Debtors' belief that selling their business and/or their assets will result in the greatest 

proceeds for the estates while, at the same time, the Debtors recognize that they are losing 
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money. Accordingly, the Debtors request authority to wind down operations if, in their business 

judgment, they determine that the benefits to their creditors and customers fiom the Debtors' 

meeting their regulatory obligations outweighs the potential benefits that continued operations 

will have on a potential sale through the auction process, or if certain assets are not the subject of 

any Qualified Bid by the Bidding Deadline. 

56. Based upon these factors and those discussed above, the Debtors have 

demonstrated a sound business justification for the proposed sale of the Purchased Assets 

pursuant to the Bidding Procedures. Similarly, the Debtors have articulated good and sufficient 

reasons for approving the form and manner of notice of the Sale Hearing and the Cure Amount 

Notice, the scheduling of the Sale Hearing and the authorization of the Debtors' right to send the 

Service Termination Notice in the manner provided herein. 

mEREFORE, the Debtors respectfully request that this Court enter an order (i) granting 

the relief requested herein md (ii) such other and further relief as is just md proper. 

Dated: February 1 3 , 2 0 0 2  
Wilmington, Delaware 

[Signatures on next page.] 
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YOUNG CONAWAY STARGATT & TAYLOR, LLP 

Joel A. Waite (No. 2925) 
Maureen D. Luke (No. 3062) 
Edward Kosmowski (No. 3849) 
Matthew B. Lunn (No. 41 19) 
The Brandywine Building, 17* Floor 
1000 West Street 
Wilmington, DE 19801 
Tel: (302) 571-6600 
Fax: (302) 571-1253 

-and- 

HALE AND DORR IiLP 
Mitchel Appelbaum (BBO #558579) 
Richard P. Zermani (BBO #557828) 
60 State Street 
Boston, MA 02 109 
Tel: (617) 526-6000 
Fax: (617) 526-5000 

Proposed Counsel for Debtors and Debtors In Possession 
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ASSET PURCHASE AGREEMENT 

This ASSET PURCHASE AGREEMENT (this "Agreement") is dated as of 9 

2002 by and between Network Plus, Inc., a Massachusetts corporation ("Seller"), and 
, a  corporation ("Buyer"). 

WITNESSETH: 

WHEREAS, Seller is engaged in the business of providing local and long distance 
telephone, high speed data, web and data hosting services (the "Business"); 

WHEREAS, Seller commenced a case (the "Case") under chapter 1 1 of title 1 1 of the 
United States Code, 11 U.S.C. 0 101 et seq. (the "Bankruptcy Code") on February 4,2002 by 
filing a voluntary petition with the United States Badcmptcy Court for the District of Delaware 
(the "Bankruptcy Court"); 

WHEREAS, the sale of assets and liabilities of the Business is subject to the supervision 
and control of Seller subject to the approval of the Bankruptcy Court; and 

3 WHEREAS, Seller wishes to sell to Buyer and Buyer wishes to purchase from Seller 
certain assets and to assume fi-om Seller certain liabilities of the Business, pursuant to, inter alia, 
sections 363 and 365 of the Bankruptcy Code and the applicable Federal Rules of Banlcruptcy 
Procedure. 

NOW, THEREFOPa, in zmsidercition of b\e imtial represeritatioris, wmmties, 
covenants and agreements contained herein, and for other good and valuable consideration, the 
receipt and sufficiency of which are hereby acknowledged, and subject to the terms and 
conditions hereof, the parties, intending to be legally bound, hereby agree as follows: 

I. DEFINITIONS 

1.1. Defined Terms. As wed herein, the terms below shall have the following 
respective meanings: 

"Affiliate" shall have the meming set forth in (i> R-de 12b-2 of the Genex-21 Rdes imd 
Regulations of the Securities Exchange Act of 1934, as amended, or (ii) Section 101 of the 
Bankruptcy Code. 

"Agreement" shall inean this Asset Purchase Agreernent (together with all schedules and 
exhibits referenced herein). 

"Approval Order" shall have the meaning ascribed to such t a m  in Section 7.1 (b). 

"Business Day" shall mean any day other than a Saturday, Sunday or a legal holiday on 
which ban!!ng institutions in the State of New York are not required to open. 

"Communications Licenses" shall mean the FCC Licenses and the State PUC Licenses. 

"FCC" - shall mean the Federal Communications Commission. 

1 
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"FCC Licenses" shall mean all licenses, permits, certificates, franchises, consents, 
waivers, registrations or other authorizations issued by the FCC held by the Seller. 

"Governmental Entity" shall mean any (i) federd, state, local, municipal, foreign or other 
government; (ii) governmental or quasi-governmental authority of any nature (including any 
g o v e m m t d  zgmsy, brmch, Oeprtment, ofticid, or entity a d  any court or other tri5~121); er 
(iii) body exercising, or entitled to exercise any administrative, executive, judicial, legislative, 
police, regulatorj, or taxing a~th~i-ity oi gower of any nature, hcluding my a-bitral tribiiial. 

"HSR Act" shall mean the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as 
amended, arid any successor law and the d e s  and regulations thereunder or under any successor 
law. 

"Law" - means any federal, state, local or foreign statute, law, ordinance, regulation, rule, 
code, order, principle of common law, judgment enacted, promulgated, issued, enforced or 
entered by any Governmental Entity, or other requirement or rule of law. 

"Liabilities" shall mean, as to any Person, all debts, adverse claims, liabilities, 
commitments, responsibilities, and obligations of any kind or nature whatsoever, direct, indirect, 
absolute or contingent, of such Person, whether accrued, vested or otherwise, whether known or 
unknown and whether or not actually reflected, or required to be reflected, in such Person's 
balance sheets or other books and records. 

"h" shall mean any claim, pledge, option, charge, hypothecation, easement, security 
interest, right-of-way, encroachment, mortgage, deed of trust or other encumbrance. 

"Material Adverse Effect" shall mean a material adverse effect on the Business, taken as 
a whole, or any development which could be reasonably expected to delay or prevent the 
consummation of the transactions contemplated hereby or which could be reasonably expected to 
materially and adversely affect the value of the Assets, taken as a whole. 

"Network Equipment Assets" shall mean the network equipment assets and facilities used 
by the Seller in the Business set forth on Schedule 2.1 (c). 

"Order" shall mean any judgment, order, injunction, writ, ruling, decree, stipulation or 
award of any Governmental Entity or private arbitration tribunal. 

"Person" shall mean an individual, a partnership, a joint venture, a cor1)0r~ticn, a business 
t ~ ~ s t ,  a limited fiabilibj company, a tmst, a;; mincorprzted orgwizztion, a joht  stock c o ~ y m y ,  
a labor union, an estate, a Governmental Entity or any other entity. 

"Post-Petition" shall mean any time after the commencement of the Case. 

"Proceeding" shall mean any action, arbitration, audit, hearing, investigation, litigation, 
or suit (whether civil, criminal, administrative, investigative, or informal) commenced, brought, 
conducted, or heard by or before, or otherwise involvin-g, any Govemxxefitd Eritity or arbitrztor. 

"Representative" shall mean, with respect to any Person, such Person's officers, directors, 
employees, agents and representatives (including any investment banker, financial advisor, 

59210.1006 WP3:734011.1 2 



I 

accountant, legal counsel, agent, representative or expert retained by or acting on behalf of such 
Person or its subsidiaries). 

"Sale Hearing" shall mean the hearing to be schedl?!ed and conducted by the Bankruptcy 
Court to consider approval and entry of the Approval Order. 

"State PUC" shall mean any state and local public service and public utilities commission 
h w h g  regulatory zr?tt.,orit;l ever the Bminess, 8s condwted in my given jxisdiction. 

"State PUC Licenses" shall mean all licenses, permits, certificates, franchises, consents, 
waivers, registrations or other regdatory aGthorizations from the . q p - q ~ a t e  governmental 
authority in each applicable jurisdiction including, without limitation, the State PUCs held by the 
Seller. 

"Tax" - or "Taxes" shall mean any federal, state, county, local, foreign and other income, 
profits, gains, net worth, sales and use, ad valorem, gross receipts, business and occupation, 
license, estimated, stamp, custom duties, occupation, property (real or personal), franchise, 
capital stock, license, excise, value added, payroll, employees, income withholding, social 
security, unemployment or other tax, any penalty, addition to tax and interest on the foregoing. 

"Transfer Tax" or "Transfer Taxes" shall mean any federal, state, county, local, foreign 
and other sales, use, transfer, conveyance, documentary transfer, recording or other similar tax, 
fee or charge imposed upon the sale, transfer or assignment of property or any interest therein or 
the recording thereof, and any penalty, addition to tax or interest with respect thereto, but such 
term shall not include any tax on, based upon or measured by, the net income, gains or profits 
from such sale, transfer or assignment of the property or any interest therein. 

"WARN Act" shall mean the Worker Adjustment and Retraining Notification Act of 
1988, as amended, and any successqr Law, and the rules and regulations thereunder and under 
any successor law. 

1.2. Other Defined Terms. The following additional terms shall have the meanings 
defined fer swh te*ms in the Sectinns set fGrth belnw: 

Section m 
I e m  

Agreement 
Allocation Schedule 
Kiternative Procedure 
Assets 
Assumed Agreements 
Assumed Contracts 
Assumed Liabilities 
Bankruptcy Code 
Bankruptcy Court 
Business 
Buyer 
Case 
Claims 

Recitals 
3.3 

2.1 
2.5 
2.1 (e) 
2.3 
Recitals 
Recitals 
Recitals 
Recitals 
Recitals 
2.2(e) 

6.6(b) 

l 
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+ e 
Closing 
Closing Date 
Continued Employee 
Cure Amounts 
Damages 
Earnest Money Deposit 
Employees 
Equipment 
Equipment Leases 
- ERISA Affiliate 
Excluded Assets 
Excluded Liabilities 
FCC Consents 
Indemnified Party 
Indemnifying Party 
Management Agreement 
Notice 
Other Regulatory 

Approvals 
Owned Real Property 
Purchase Price 
Real Property Leases 
Seller 
State PUC Consents 

3.l(a) 
3.l(a) 

2.5 
9.2(a) 
3.2 
6.6 

6.6@) 

2.1 (c) 
2.1 (b) 
2.4 (9 
2.2 
2.4 
6.18(a) 
9.2(c) 
9.2(c) 
3.l(d) 
9.2(c) 
6.18(c) 

2. I (a) 9 

3.2 
2.l(a) 
Recitals 
6.180) 

1.3. Other Definitional Provisions. 

(a) The words "hereof", "herein" and "hereunder" and words of similar import 
when used in this Agreement shall refer to this Agreement as a whole and not to any particular 
provision of this Agreement, and Section, Schedule and Exhibit references are to this Agreement 
unless otherwise specified. 

(b) The meanings given to terns defined herein shall be equally applicable to 
both singular and p!wal forms of such terns. 

11. TRANSFER OF ASSETS AND LIABILITIES 

2.1. Assets to be Sold. Subject to Section 2.2, the other provisions ofthis Agreement 
and the Approval Order, at Closing, Seller shall sell, convey, assign, transfer and deliver to 
Buyer, and Buyer shdl purchase, acquire, and accept all of the Seller's right, title and interest in 
each of the following assets and rights (collectively, the "Assets"): 

(a) The leases or subleases and all amendments thereto under which Seller is a . .  
lessor or lessee or sublessor or subleasee of real property relating to the operation of the Business 
(collectively, the "Real Property Leases") which relate to the operation of the Business and any 
red prop-aty 1~7bish is owned by such Seller md which is used in the opsration of the Business -~ 

(the "Owned Real Property"), each as set forth on Schedule 2.l(a); 
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(b) The equipment leases which relate to equipment used in the operation of 
the Business (the "Equipment Leases"), as set forth on Schedule 2.1 (b); 

(c) The fimiture, fixtures, equipment, machinery, supplies ar,d other tangible 
personal properly owned by Seller including the Network Equipment Assets, and pertaining 
exdusivdy to the operztion of the Business (collectively, the "EqQirmefit"), md d l  w ~ ~ m t i e s ,  if 
any, express or implied, existing for the benefit of such Seller from third parties relating to the 
Equipment to the extent transfeiabk; 

(d) Any licenses, certificates, permits, franchises and other authorizations of 
any Governmental Entity relating to the Assets and to the operation of the i3usiness which are 
listed on Schedule 2.1 (d), to the extent the same are transferable or assignable; 

(e) The contracts and agreements of the Seller pertaining to and necessary for 
operation of the Business in the ordinary course (collectively, the "Assumed Contracts"), as set 
forth on Schedule 2.l(e) (or, to the extent any such Assumed Contracts are not freely transferable 
by the holder of such Assumed Contracts, all right, title and interest of the Seller in such 
Assumed Contracts to the full extent such right, title and interest may be transferred); 

(f) Accounts receivable of the Business arising after the Closing Date; 

(g) Any books, records, files or papers of Seller, whether in hard copy or 
cornp-ster format, relzting exclcsively to the other Assets or to the operation of the Business, 
including, without limitation, management information systems or software owned by the Seller, 
engineering information, sales and promotional literature, manuals and data, sales and purchase 
correspondence, personnel and employment records, customer lists, vendor lists, CatzlGgs, 
research material, URLs, source codes, technical information, trade secrets, technology, know- 
how, specifications, designs, drawings, processes and quality control data, if any, or any other 
intangible property and applications for the same; 

(h) Any of Seller's right, title or interest i? or to any of Seller's patents, patent 
registrations, patent applications, trademarks, trademark registrations, trademark appiications, 

the Business, except to the extent expressly permitted pursuant to the terms and conditions of this 
Agreement and the rights to sue for, and remedies against, past, present and h h - e  infringements 
thereof md the rights of priority a d  protection of interests therein under applicable laws; 

+-" riodaxmes, ~ o p - ~ ~ & t s ,  c~p~?;lght cppfic&iom, or copq?;.gt registr2tiocs relzticg exc!usive!y te 

1 (i) Any Communications Licenses of Seller (or, to the extent any such 
Communication Licenses are not freely transferable by the hoider of such Communication 
Licenses, all right, title and interest of the Seller in such Comiuriications Licenses to the full 
extent such right, title and interest may be transferred); 

6 )  
whether owned, licensed, leased, or internally developed (in each case, subject to applicable 
restrictions); and 

Any computer software programs and databases used by the Sellers, 

(k) Any telephone numbers or eiectronic maii addresses used by the Sellers in 
the coaduet of the Business. 

I . WP3:734011.1 5 59210.1006 



2.2. Excluded Assets. The Assets shall not include any of Seller's right, title or 
interest in or to any assets or properties of Seller that are not expressly enumerated in 
Section 2.1, including, without limitation, any of Seller's right, title or interest in or to any of the 
followicg (collectively, the "Excluded Assets"): 

(2) C2sh md c a h  ecpka1mt.s or sLzila typz izvestments, r?ncollected checks, 
bank accounts, certificates of deposit, treasury bills and other marketable securities; 

(b) Any security, vendor, utility or other deposits; 

(c) h y  co~tr2cts or zgree:eEts ~ t h e r  than the Assmed Contracts, the 
Equipment Leases or the Real Property Leases; 

(d) Any assets and any rights under any plan or any agreement relating to 
employee benefits, employment or compensation of Seller or its respective employees; 

(e) All rights, demands, claims, actions and causes of action (collectively, the 
"Claims") that Seller or any of its Affiliates may have against any third party, including any 
Governmental Entity, for causes of action based on chapter 5 of the Bankruptcy Code and for 
refimd or credit of any type with respect to Taxes accrued with respect to periods ending on or 
prior to the Closing Date; 

(0 All Claims which Seller or any of its Affiliates may have against any third 
Person with respect to any other Excluded Assets; 

(9) All Claims (other thm waiimty Claims relating to Network Equipment 
Assets or Equipment referred to in Section 2.1 (c)) which Seller or any of its Affiliates may have 
against any Person with respect to any Asset; 

(h) Any insurance policy, insurance claims and proceeds, except as otherwise 
provided herein; 

(i) The capital stock of the Seller and its Affiliates; 

(j) ??le corporzite sha-kr, q:difisations to conduct busi~ess as a foreign 
corporation, arrangements with registered agents relating to foreign qualifications, taxpayer and 
other identification numbers, seals, minute books, stock transfer books and other documents 
relating to the organization and existence of the Seller as a corporation; and 

(k) Accounts receivable of the Business arising prior to or on the Closing 
Date. 

2.3. Liabilities to be Assumed by Buyer. Upon the transfer of the Assets on the 
Closing Date, Buyer shall assume and pay when due and discharge the following Liabilities 
(collectively, the "Assumed Liabilities"): 

(a) 
the Business by Buyer or any other Person, including, without limitation, Liability for personal 
injury of customers or employees; 

Liabilities arising out of the ownership of the Assets and the operation of 
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(b) 
arising from and after the Closing; 

Liabilities under the Real Property Leases assumed under this Agreement 

(c) Liabilities under the Assumed Contracts; 

(d) 

(e) 

Liabilities under the Equipment Leases; 

Liabilities under accounts payable related to the Business, together with 
any interest accrued thereon; 

(0 Liabilities related to the termination of em-ployment after the Closing of 
any Person by Buyer who becomes an employee of Buyer, including, but not limited to any 
Liability arising under the WARN Act; 

(g) Liabilities related io earned but unpaid salary, accrued but unpzid vacaticrn 
days, accrued but unpaid medical and dental expenses and other accrued welfare benefits of 
employees or former employees of Seller employed in connection with the Business and, 
whether or not accrued, any obligations under Section 4980B of the Internal Revenue Code to 
provide continuation of group medical coverage with respect to any Employee or other qualified 
beneficiary that occur aRer the Closing; 

(h) 
contemplated by this Agreement; 

(i) 

Liabilities for any and all Transfer Taxes due as a result of the transactions 

Liabilities under the capitalized lezses and long-term debt obligations 
listed on Schedule 2.3(i), to the extent such items are not otherwise assurned as Real Property 
Leases, Assumed Contracts or Equipment Leases; and 

0') 
Excluded Liabilities. Except as otherwise set forth in this Agreement, Buyer shall 

not assume, md shall be deemed not to have assumed, my Liabilities except for the Assumed 
Liabilities, and Seller shall be solely and exclusively liable with respect to all Liabilities of Seller 
other than the Assumed Liabilities (collectively, the "Excluded Liabilities"), including, 5ut ncjt 
limited to, tbose Lizbilitiies set forth be!ow: 

All liabilities and obligations under the Management Agreement. 

2.4. 

(a) Any Liabilities which arise, whether before, on or after the 
commencement of the Case, out of, or in connection with, the Excluded Assets; 

(b) Any Liabilities under the Assumed Contracts or account payables, to the 
extent that the eveat or state of facts giving rise to scch Liabi'riry does not OCC~X Post-?etition; 

(c) Any Liabilities under the Equipment Leases or the Real Property Leases, 
to the extent that the event or state of facts giving rise to such Liability does not occur Post- 
Petition; 

(d) Any Liabilities arising out of, or in connection with, any Proceedings 
arising out of the operation of the Business to the extent that the event or state of facts giving rise 

~ 

to such Liability does not occur Post-Petition; 
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(e) Any Liabilities arising out of or in connection with any indebtedness of 
Seller or any of its Affiliates to their lenders or to their vendors of goods and services delivered 
or furnished to Seller that does not occur Post-Petition; 

( f )  Except for Liabilities set forth in Section 2.3(f), any Liabilities attributable 
tc, incl;.red in conr,ection with, w;lsing from, or relztkg to, my collective bagairing ageener,t, 
or any bonus, incentive, deferred compensation, medical, health, life or other insurance, welfare, 
fiinge benefit, severaxe, tenainztion, retention, consulting, change of eontiol, emploperit, 
stock option, stock appreciation right, stock purchase, phantom stock or other equity-based, 
performance, pension, retirement or any other incentive, compensation or benefit plan, program, 
poiicy, agreement or arrangement (inciuding, but not limited to, any "employee benefit pian" as 
defined in Section 3(3) of ERISA), sponsored, maintained, contributed to or required to be 
contributed to at any time by Seller or any trade or business which together with Seller would be 
deemed (or at any time would have been) a "single employer" within the meaning of section 
4001 of ERISA (each, an "ERISA Affiliate"), for the benefit of any current or former employee, 
officer, director, agent or consultant of Seller, or any ERISA Affiliate, whether formal or 
informal and whether legally binding or not that does not occur after the Closing; and 

(g) Any Liabilities for income Taxes of Seller and any other Taxes of Seller 
(other than Transfer Taxes referred to in Section 2.3(h)), including, but not limited to, all Taxes 
attributable to, incurred in connection with or arising out of the operation of the Business 
including those which are not due or assessed until after the Closing Date but which are 
attributable to any period (or portion thereof) ending on or before the Closiag Date. 

2.5. Real Property Leases, Equipment Leases and Assumed Contracts. From and after 
the Closing Date until 120 days thereafter arid pursuant to section 365 of the Bankruptcy Code, 
Seller shall assume and assign to Buyer the Real Property Leases, the Equipment Leases and the 
Assumed Contracts (collectively, the "Assumed Agreements"). The Assumed Agreements are 
listed on Exhibit - hereto, as amended from time to time pursuant to this section 2.5, and are 
identified by the date of the Assumed Agrem'ent (if available), the other party or parties to the 
Assumed Agreement and the address of such party or parties (if available), as the case may be. 
From and after the date hereof until 120 days following the Closing Date, the Buyer shall have 
the right, in its sole discrction, to make zdditions and deletions to the list of Assumed 
Agreements by delivering a marked copy of such list to Sellers, and such changes shall be 
effective immediately upon receipt by Sellers. The cure amounts, as determined by the 
Bankruptcy Court, if any (the "Cure Amounts"), necessary to cure all defaults, if any, and to pay 
all actual or pecuniary losses that have resulted from such defaults under the Real Property 
L.eases, the Equipm-ent Leases and the Assumed Contrzcts, shall be paid by [Seller/Buyer]. 

1x1. CLOSiWG 

3.1. Closing; Trmsfer of Possession: Certain Deliveries. 

(a) Unless this Agreemefit shall have been terminated and the transactions 
herein contemplated shall have been abandoned pursuant to Article VI11 hereof, the closing of 

or on such other date as the parties hereto shall mutually agree, such date to be as soon as 
practicable following entry of the Approval Order. The Closing shall be held at the offices of 
Hale and Don: LLP, 60 State Street, Boston, Massachusetts 02109, at 1O:OO a.m., local time, 

the transactions contemplated herein (the "Closing") shall take place on ,2002 
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unless the parties hereto otherwise agree. The actual time and date of the Closing are herein 
called the “Closing Date”. 

At the Closing, Seller shall deliver to Buyer: 

fi> A duly executed bill of sale in form and substance 
reasonably satisfactory to Buyer; 

(ii) A copy of the Approval Order for Seller; 

(iii) The officer’s ccrtific&s reqcired to be delivered pxsuant 
to Section 7.2(c) hereof; and 

(iv) All other instruments of conveyance and transfer, in form 
and substance reasonably acceptable io Buyer, as may be necessary to 
convey the Assets to Buyer or Buyer’s designee. 

At the Closing, Buyer shall deliver to Seller: 

(i) The Purchase Price; 

(ii) 
that are necessary to support any claimed exemption from the imposition 
of Transfer Taxes; 

All certificates required by all relevant taxing authorities 

(iii) The officer’s certificate required to be delivered pursuant to 
Section 7.3(c) hereof; 

(iv) An executed assumption agreement in form and substance 
reasonably satisfactory to Sellers pursuant to which Buyer shall assume all 
Assumed Liabilities; and 

(v) All other instruments of transfer, in form and substance 
reasonably acceptable to Seller, as may be necessary to assume the 
Assumed Liabilities. 

(d) Management Transition. The Seller and the Buyer shall entcr into a 
management agreement substantially in the forrn of Exhibit - (the “Management Aaeement”) 
on the date hereof. Pursuant to the Mmagetlet  Agreement, the Btlyer shd!! .gee to fimd the 
continued operations of the Business as set forth in the Management Agreement and shall act as 
manager of the operations in each state or jurisdiction €or which a FCC Consent or State ?UC 
Consent has not been obtained on behalf of Seller md at the direction of Sella and coilsistent 
with all applicable laws and regulations. At such time as any State PUC Consent and any FCC 
Consent shall have become final orders, the corresponding Communications Licenses shall be 
promptly transferred in T, manner reason&ly requested by the Buyer. 

3.2, Purchase Price. In consideration for the Assets, and subject to the terms and 
conditions of this Agreement, Buyer shall assume the Assumed Liabilities as provided in 
Section 2.3 and at the Closing shall pay to Seller in immediately available funds, by wire transfer 
to an account or accounts designated by Seller, an amount in cash equal to $ (the 
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"Purchase Price"); provided, however, Buyer shall pay to Seller in immediately available funds, 
by wire transfer to an account or accounts designated by Seller an earnest money deposit equal to 
10% of the Purchase Price (the "Earnest Money Deposit") upon the date hereof. The Earnest 
Money Deposit shall be deducted from the total Purchase Price payable at the Closhg. If Buyer 
terminates this Agreement in breach of Section 8.1 hereof or if Seller terminates this Agreement 
purmant to Section 8. (provided the Closiiig has not occm-ed &.ie to a breslch by Seller) or 
(d), then Seller shall be entitled to retain the Earnest Money Deposit and shall have no further 
obligations to Buyer. If Buyer and Seller terminate tl& Agreement pursuant to Section 8.1 (a), if 
Buyer terminates this Agreement pursuant to Section 8.1 (b), (c) or (d) hereof, provided that 
Buyer is not in breach of this Agreement, or if Seller terminates this Agreement pursuant to 
Section 8.l(b) (provided the failure to have a Closing on the date specified is not due to a breach 
by Buyer) or 8.1 (c), then Seller shall return the Earnest Money Deposit to Buyer. 

3.3. Allocation of Purchase Price. Seller shall, within 120 days after the Closing Date, 
prepare and deliver to Buyer a schedule (the "Allocation Schedule") allocating the Purchase 
Price and the Assumed Liabilities among the Assets in accordance with Treas. Reg. 1.1060-1 T 
(or any comparable provisions of state or local tax law) or any successor provision. Buyer will 
have the right to raise reasonable objections to the Allocation Schedule within 10 days after its 
receipt thereof, in which event Buyer and Seller will negotiate in good faith to resolve such 
objections. If Buyer and Seller cannot mutually resolve Buyer's reasonable objections to the 
Allocation Schedule within 10 days after Seller's receipt of such objections, such dispute with 
respect to the Allocation Schedule shall be presented to an accounting firm to be mutually 
selected by Buyer and Seller, on the next day for a decision that shall be rendered by such 
accounting firm within thirty (30) cdendslr days thereafter and shall be final md binding upon 
each of the parties. The fees, costs and expenses incurred in connection therewith shall be shared 
in equai amounts by Buyer and Seller. Buyer and Seller each shall report and file all Tax returns 
(including amended Tax returns and claims for refund) consistent with the Allocation Schedule, 
and shall take no position contrary thereto or inconsistent therewith (including, without 
limitation, in any audits or examinations by any taxing authority or any other proceedings). 
Buyer and Seller shall cooperate in the filing of any forms (including Form 8594) with respect to 
such stllocation, including my amendments to swh forms required with respect to any 
adjustment to the Purchase Price, pursuant to this Agreement. Notwithstanding any other 
provisions of this Agreement, the foregoing agreement shall survive the Closing Date without 
limitation. 

IV. REPRESENTATIONS AND WARRANTIES OF SELLER 

E q w  s,neciEcall,ixr J achewledges ad agrees te the fe!lowicg with respect te the 
representations and warranties of Seller: 

A. Buyer will not have any recourse to Seller or to any of the officers or directors of . 

Seller in the event any of the representations and warranties made herein or deemed made are 
untrue as at any time of expression thereof The only remedy for a breach of such 
representations and warrmties shall be Buyer's option, under certain circumstances, cot to close 
h accordame with a ~ d  subject to the limitations h Article WII hereof s d ,  withcut limithg fie 
foregoing, Buyer shall have no remedy whatsoever a h  the Closing fa- any such breach. 

B. Buyer has conducted its own due diligence investigations of the Business or has 
waived its right to conduct such due diligence. 
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I '  Seller hereby represents and warrants to Buyer as follows: 

4.1. Existence, Good Standing and Power. Seller is a corporation validly existing and 
in good stmding under the laws of the Commonwealth of Massachusetts, and has all requisite 
power and authority to own and operate its Assets to be sold hereunder. Subject to entry of the 
Apprwal Order, Seller has all recpisite power md zuthority t~ execute am! & h e r  this 
Agreement and the other documents and instruments to be executed and delivered by such Seller 
and to perform its obligations hereunder and thereunder. 

4.2. Authoritv. Subject to entry of the Approval Order, the execution, delivery and 
performance ofthis Agreement and the consummation by Seller of the transactions contemplated 
hereby have been duly authorized by all necessary corporate action on the part of Seller. 

4.3. Execution and Binding Effect. This Agreement has been duly and validly 
executed and delivered by Seller and constitutes and, following the entering of the Approval 
Order, this Agreement and the transaction contemplated hereby will constitute (assuming in each 
case the due and valid authorization, execution and delivery thereof by the other parties thereto), 
a valid and legally binding obligation of Seller enforceable against Seller in accordance with its 
respective terms. 

4.4. Third Party Approvals. Except for (i) any approvals required in order to comply 
with the provisions of the HSR Act, if necessary, (ii) the Approval Order and (iii) any other third 
p h i  approvals, including any FCC or State PUC approvals, as are reflected on Schedule 4.5 
hereto, the execution, delivery and performance by Seller of this Agreement and the transactions 
contemplated hereby do not require any consents, waivers, authorizations or approvals of, or 
filings with, any third Persons which have not been obtained by Selier. 

4.5. Brokers and Finders. Seller has engaged the firm of to 
assist them in connection with the matters contemplated by this Agreement and will be 

~ 

responsible for the fees and expenses of such firm. 

4.6. Limitations on Seller's Representations and Warranties. Buyer represents and 

FAULTS" on the date hereof and on the Closing Date, subject to the terms and conditions of 
Articles VI1 and VI11 of this Agreement. Except for the representations and warranties contained 
in this Agreement, Seller makes no other express or implied representztion or warranty, 
including, without limitation, representations or warranties as to the condition of the Assets, their 
contents, the income derived or potentially to be derived fiom the Assets or the Business, or the 
expenses incurred or potentially to be incurred in connection with the Assets or the Business. 
Seller is not, m d  will not be, liable or bound in ar,y manner by express or implied wirrmties, 
guxantees, statements, promises, represeotations or information pertziinir-g to the Assets or the 
Business, made or W s h e d  by any broker, agent, employee, servant or other person 
representing or purporting to represent Seller, unless and to the extent the same is expressly set 
forth in this Ageement. 

hereby _--, ---en ,I. 11 -+ +L bu v ~ i i a i : a  a i d  ariaii akbcyr uie Assets "AS IS," "'tVEEPZ IS" WXI "'AWH ALL 

V. REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer hereby represents and warrants to Seller as follows: 
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5.1. Existence, Good Standing and Power. Buyer is a corporation validly existing and 
in good standing under the laws of the State of 

all requisite power and authority to conduct its business as presently conducted, to exemte md 
deliver this Agreement and the other documents and instruments to be executed and delivered by 
Buyer pursuant hereto and to perform its obligations hereunder and thereunder. 

and has all requisite power 
, and authority to own, lease and operate the property it now owns, leases and operates. Buyer has 

~ 5.2. Authority. Tfie execution, delivery md perf~maiice ofthis A p m e n t  a d  fhe 
consummation by Buyer of the transactions contemplated hereby have been duly authorized by 
all necessary corporate action on the part of Buyer. 

5.3. Execution and Binding Effect. This Agreement has been duly and validly 
executed and delivered by Buyer and constitutes (assuming, in each case, the due and valid 
authorization, execution and delivery thereof by the other parties thereto), a valid and legally 

. binding obligation of Buyer, enforceable against it in accordance with their respective terms, 
subject to applicable bankruptcy, insolvency, reorganization, moratorium or other laws relating 
to or affecting the rights and remedies of creditors generally and to general principles of equity 
(regardless of whether considered in a proceeding in equity or at law). 

5.4. Third Party Approvals. Except for (i) any aEprovals required in order to comply 
with the provisions of the HSR Act, if necessary, and (ii) any other third party approvals as are 
reflected on Schedule 5.5 hereto, the execution, delivery and performance by Buyer of this 
Agreement and the transactions contemplated hereby do not require any consents, waivers, 
authorizations or approvals of, or filings with, any third Persons which have not been obtained 
by the Buyer. 

5.5. Brokers and Finders. Other than s?s disclosed on Schedule 5.6, Buyer has not 
employed any broker or finder or incurred any liability for any brokerage fees, commissions, 
fkders, or similar fees in connection with the transactions contemplated by this Agreement. 

5.6. No Continuation of Business. Buyer's business is neither a continuation of, nor is 
it related to, the business of Seller, and Buyer covenants that it will not, in any way, represent 
that its business is a continuatior; of or related to the business of Selicr. 

5.7. Financing. Buyer has sufficient unrestricted fclllds on hand or committed lines of 
credit to consummate the transactions contemplated by this Agreement, including funding 
Seller's Business fiom the date of entry of the Approval Order to the Closing Date. 

VI. COVENANTS OF THE PARTIES 

6.1. Conduct of Business. From and after the date hereof and until the Closing Date, 
Seller shall use commercially reasonable efforts in the context of the Case to cause the Business 
to be conducted in the ordinary course and consistent with the present conduct of the Business. 

6.2. Access. From the date hereof until the Closing Date, Seller shall allow Buyer's 
employees, agents and Representatives during regular business hours to make such investigation 
of the Business and Seller's books and records related thereto, as Buyer reasonably deems 
necessary or advisable, and Seller shall instruct its employees to cooperate in any such 
investigation. From and after the Closing Date, so long as any books, records or other files 
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relating to the Assets or operation of the Business, to the extent that they pertain to such 
operations prior to the Closing Date, remain in existence and available, each party (at its 
expense) shall have the right, upon reasonable notice, to inspect and to make copies of the same 
at any time during regular business hours for any proper purpose, inchdhg, withwt limitation, 
in connection with any third-party claim in respect of which a party may have Liability 
hereunder. 

6.3. Public Announcements. No paey shd!: isslie SI press ielease or otbemise m&e 
any public statements with respect to the transactions contemplated hereby, except as such party 
reasonably believes may be required by Law, by obligations pursuant to-any listing agreement 
with any national securities exchange or over-the-counter market or with respect to filings to be 
made with the Bankruptcy Court in connection with this Agreement (in which case the party 
required to make such public statement shall notify the other party prior to making such public 
statement), without the prior consent of the others, which consent shall not be unreasonably 
withheld. 

6.4. Reasonable Efforts. Upon the terms and subject to the conditions herein 
provided, each of the parties hereto shall use its respective reasonable, good faith efforts to take, 
or cause to be taken, all actions, and to do, or cause to be done, and to assist and cooperate with 
the other parties hereto in doing, all things necessary, proper or advisable under applicable Lcws 
and regulations to ensure that the conditions set forth in this Agreement are satisfied and to 
consummate and make effective, in the most expeditious manner practicable, the transactions 
contemplated by this Agreement. Without limiting the generality of the foregoing, the parties 
hereto shdl h i s h  to each other such necessary information and reasonable assistance, as each 
may request in connection with Seller's preparation and filing of applications and motion papers, 
and shall execute any additional instruments necessary to consummate the transactions 
contemplated hereby, whether before or after the Closing. 

6.5. Notification of Certain Matters. Seller shall give prompt notice to Buyer, and 
Buyer shall give prompt notice to Seller, of (i) any notice or other communication fkom any 
Person alleging that the consent of such Person is or may be required in connection with the 
transactions contemplated by this Agreement and (ii) any written objection, litigation or 
administrative proceeding that challeEges the tramactions contemphted hereby or the entry of 
the A p p v d  Order. 

6.6. Employees. 

(a) Seller shall terminate all persons who are employees of the Business (the 
"Employees") on the Closing Date and, prior to Closing, Buyer shall offer full-time employment 
effective as of the Closing to d l  Eixployees, whether or not such Emgloyees are actively at work 
on the Closing Date (includbg, employees on vacatior,, sick leave, short tern disability md 
long-term disability). Each such offer of employment by Buyer shall be for a substmtially 
similar position as such Employees held immediately prior to the Closing and at the same salary 
or regdar wage rate received by such Employees immediately prior to the Closing Date. Buyer 
shall provide the Employees with employee benefits that are substantially comparable, in the 
aggregate, to the benefits received by the Employees immediately prior to the Closing Date; or, 
in the alternative, Buyer shall provide the Employees with employee benefits generally provided 
to similarly situated employees of the Buyer if such employee benefits are, in the aggregate, 
more valuable than those received by the Employees immediately prior to the Closing Date. 
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Buyer shall credit all Employees with service with the Seller for all purposes under the Seller's 
employee benefit plans, including eligibility and vesting, but not benefit accrual, and shall credit 
Employees for all deductibles and out-of pocket expenses incurred by the Employees with 
respect to such benefits during the calendv year in which the Closing Date occws. For a period 
of one year following the Closing Date, Seller shall maintain severance benefits for the benefit of 
the Employees which are equal to the severance benefits applicable io the Employees 

~ 

(b) Alternative Tax Procedure. Pursuant to the "Alternative Procedure'' 
provided in section 5 of Revenue Procedure 96-60, 1996-2 C.B. 399, (i) Buyer and Seller shall 
report on a predecessor/successor basis as set forth therein, (ii) Seller will be relieved from filing 
a Form W-2 with respect to my employees of the Seller engaged primarily in the Business 
immediately prior to @e Closing Date to whom Buyer offers employment pursuant to Section 6.6 
hereof, who accept such an offer of employment by Buyer and who actually comrnence such 
employment with Buyer (a ''Continued Employee") and (iii) Buyer will undertake to file (or 
cause to be filed) a Form W-2 for each such Continued Employee for the year that includes the 
Closing Date (including the portion of such year that such employee was employed by Seller). 
Seller shall provide Suyer on a timely basis with all payroll md employment-related infcmaticn 
with respect to each employee of Seller who accepts employment with Buyer. 

6.7. Further Assurances. On and after the Closing Date, the parties shall take all 
appropriate action and shall execute all documents, instruments or conveyances of any kind that 
may be reasonably necessary or advisable to carry out any of the provisions hereof. 

6.8. Further Agreements. Seller authorizes and empowers Buyer on and after the 
Closing Date to receive and to open all mail received by Buyer relating to the Assets, the 
Business or the Assumed Liabilities md to deal with the contents of such communicsltions in m y  
proper m m e r .  S d a -  shd! pmnptly deliver to Bcyer my mail or other cornification received 
by Seller after the Closing Date pertaining to the Assets, the Business or the Assumed Liabilities. 
Buyer shall promptly deliver to Seller any mail or other communication received by it after the 
Closing Date pertaining to the Excluded Assets or any Excluded Liabilities and any cash, checks 
or o t k  instrmmets n f p a y ~ e ~ t  ilz respect thereof. From m-d afier the Closing Date, Seller shall 
refer all inquiries with respect to the Business, the Assets and the Assumed Liabilities to Buyer, 
and Buyer shall refer a!l calls with respect to the Excluded Assets and the Excluded Liabilities to 
Seller. 

6.9. Payment of Transfer Taxes and Tax Filinm. 

(a) All Transfer Taxes arising out of the transfer of the Assets and any 
Transfer Taxes required to effect any recording or filing with respect thereto shall be borne by 
Buyer. The Transfer Taxes shall be calculated assuming that no exemption from Transfer Taxes 
is available, unless otherwise indicated in the Approval Order or, at Closing, Buyer shall provide 
an appropriate resale exemption certificate or other evidence acceptable to Seller of exemption 
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from such Transfer Taxes. Seller and Buyer shall cooperate to timely prepare and file any 
returns or other filings relating to such Transfer Taxes, including any claim for exemption or 
exclusion from the application or imposition of any Transfer Taxes. 

(b) Each party shall furnish or cause to be furnished to the others, upon 
request, as promptly as practicable, such information and assistmce relating to the Assets and the 
Business as is reasonably necessary for filing of all Tax returns, including any claim for 
exemption or exclusion from the appiication or imposition of any Taxes or making of any 
election related to Taxes, the preparation for any audit by any taxing authority and the 
prosecution or defense of any claim, suit or proceeding relating to any Tax return. 

6.10. Utilities. To the extent practicable, the parties shall notify the gas, water, 
telephone, electric and other utility companies that Buyer shall be responsible for the payment of 
all obligations incurred therefor on or after the Closing Date with respect to the operation of the 
Business. Seller and Buyer shall request the gas, water, electric and other utility companies to 
cause meters or other measurement devices to be read as of the Closing Date. 

6.1 1. Proration of Taxes and Certain Charges. 

(a) Except as provided in Section 6.9, all real property Taxes, personal 
property Taxes or similar ad valorem obligations levied with respect to the Assets for any taxable 
period that includes the day before the Closing Date and ends after the Closing Date, whether 
imposed or assessed before or after the Closing Date, shall be prorzted between Seller and Buyer 
as of 12:Ol A.M. on the Closing Date. If any Taxes subject to proration are paid by Buyer, on 
the one hand, or Seller, on the other hand, the proportionate amount of such Taxes paid (or in the 
event a refund of any poi-tion of such Taxes previously paid is received, such refund) shall be 
paid promptly by (or to) the other after the payment of such Taxes (or promptly follcwing the 
receipt of any such refund). 

J 

(b) Except as provided in Section 6.10, all installments of special assessments 
or other charges on or with respect to the Assets payable by Seller for any period in which the 
Closing Date shall occur, including, without limitation, base rent, comrnon area maintenance, 
royalties, all municipai, utility or authoriry charges for water, sewer, electric or gas charges, 
garbage or waste removal, and cost of fuel, shall be apportioned as of the Closing Date and each 
party shall pay its proportionate share promptly upon the receipt of any bill, statement or other 
charge with respect thereto. If such charges or rates are assessed either based upon time or for a 
specified period, such charges pr rates shall be prorated as of 12:Ol A.M. on the Closing Date. If 
such charges or rates are assessed based upon usage of utility or similar services, such charges 
shall be prorated based upon meter readings taken on the Closing Date. 

(c) All refunds, reimbwsenmts, installments of base rent, additional rent, 
license fees or other use related revenue receivable by any party to the extent attributable to the 
operation of the Business for any period in which the Closing shall occur shall be prorated so 
that Seller shall be entitled to that portion of any such installment applicable to the period up to 
but not including the Closing Date and Buyer shall be entitled to that portion of any such 
installment applicable to any period from and after the Closing Date, and if Buyer or Seller, as 
the case may be, shall receive any such payments after the Closing Date, they shall promptly 
remit to such other parties their share of such payments. 
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(d) The prorations pursuant to this Section may be calculated after the Closing 

Date, as each item to be prorated (including without limitation any such Tax, obligation, 
assessment, charge, refund, reimbursement, rent installment, fee or revenue) accrues or comes 
&de, provided that, in any event, any such proration shall be calculated not later than tbxrty (30) 
days after the party requesting proration of any item obtains the information required to calculate 
such proration of such item. 

6.12. HSR Act. if necessary, each party shall make an approprkte filifig of a 
notification and report form pursuant to the HSR Act with respect to the transactions 
conternplated hereby within two (2) Business Days after the date hereofand to supply prcrnptly 
any additional information and documentary material that may be requested pursuant to the HSR 
Act. In addition, each party shall promptly make any other filing that may be required under any 
other antitrust law or by any antitrust authority. All such filings shall comply in all material 
respects with the requirements of the respective laws or regulations pursuant to which they are 
filed. Each party hereto shall promptly inform the other of any communication fiom any 
Governmental Entity regarding any of the transactions contemplated by this Agreement. If any 
party or Affiliate thereof receives a request for additional information or documentary materia1 
from any such Government Entity with respect to the transactions contemplated by this 
Agreement, then such party will use its reasonable efforts to make, or cause to be made, as soon 
as reasonably practicable and after consultation with the other party, an appropriate response in 
compliance with such request. Each party shall bear its respective filing fees associated with the 
HSR filings. 

6.13. Edk Sales. Each of the paneies hereto waives compliance with any aFplicable 
provisions of the Uniform Commercial Code Article 6 (Bulk Sales or Bulk Transfers) or 
analogous provisions of law, as adopted in the states in which the Business is conducted as, such 
provisions may apply to the transactions contemplated by this Agreement. 

6.14. Rejected Contracts. Seller shall not reject any Assumed Contract, Equipment 
Lease or Real Property Lease in any bankruptcy proceeding following the date hereof unless this 
Agreement is terminated in accordance with its terms. 

6.15. Removal of Excluded Assets. 7iVithin a reasonable period of time from the 
Closing, Seller shall remove all Excluded Assets fiom the locations used in the operation of the 
Business. 

6.16. Post-Closing Access to Records and Personnel. Buyer hereby acknowledges that 
it shall grmt to Seller, fiorn and after the Closing Date, access, as promptly as practicable but in 
no event no later than 5 days after receiving notice, to any records related to Seller's operation of 
the i3usiness prior to the Closing Date lipon Seller's wittea repest. Buyer shall keep such 
records in a manner consisteat with Bdyer's past practice md such records shall nat be destroyed 
or removed fiom their present location until the later of three years from the Closing Date or the 
conclusion of all bankruptcy proceedings related to the Business. 

6.17. Communications Licenses. The Seller shall use reasonable, good faith efforts not 
to surrender, or to permit an adverse modification of, forfeiture of, or failure to renew under 
regular terms, any of the Communications Licenses, cause the FCC or any other Governmental 
Entity to institute any proceeding for the revocation, suspension, or modification of any such 
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I authorization, or to fail to prosecute with due diligence any pending applications with respect to 
I 

Communications Licenses, including any renewals thereof. 

6.18. FCC ar,d State Regulatory Consents. 

(a) FCC Consects. Subject to Section 6.18(d), witbin thirty (30) days after 
the Approval Order, the Buyer shall prepare and file, or cause to be prepared and filed, the 
necessary apphatioii oi qp!iza:iom with the FCC seeking consent to the assigm~ent sf the FCC 
Licenses in connection with the consummation of the transactions contemplated herein (“m 
Consents”) and, thereafter, shall promptly make all other filings and notifications and promptly 
seek all such consents, licenses, approvals, permits, waivers, orders or authorizations as may be 
required to obtain the FCC Consents. The Seller shall cooperate with the Buyer to the fullest 
extent reasonably possible to provide all necessary information for the preparation of such 
applications, including those portions of such applications that are required to be completed by 
Seller. The Seller and Buyer shall prosecute such applications with all reasonable diligence and 
otherwise use their reasonable best efforts (including, with respect to Buyer, providing financial 
assurance to the extent required) to obtain grants of approval as expeditiously as practicable. 
The Buyer shall bear all reasonable fees payable by the Buyer and/or the Seller to the FCC and to 
any outside counsel employed by the Seller and/or Buyer in connection with the preparation and 
filing of the applications for the FCC Consents. 

(b) State PUC Consents. Subject to Section 6.18(d), within thirty (30) days 
after the entry of the Approval Order, the Buyer shall prepze and file or cause to be prepared 
md filed with any state or local regulatory authorities applications for the approval of the 
assignment of the State PUC Licenses and Assets (the “State PUC Consents”). The Seller and 
Buyer shall prosecute such applications with all reasonable diligence and otherwise use their 
reasonable best efforts (including, with respect to Buyer, providing financial assurarlce to the 
extent required) to obtain grants of approval as expeditiously as practicable. The Buyer shall 
bear all reasonable fees payable by the Buyer and/or the Seller to the state and local regulatory 
entities and to any outside counsel employed by the Seller and/or Buyer in connection with the 
preparation and filing of the applications for the State PUC Consents. 

(c) Other Governmental Approvals. The Seller and the Buyer shaii each use 
their reasnnable best efforts to cooperate with each other in determining any filings, notifications 
and requests for approval (other than the FCC Consents and the State PUC Consents) required to 
be made and received prior to the Closing under applicable law or regulation (collectively, the 
“Other Regulatory Approvals”). In connection with any Other Regulatory Approvals, neither the 
B y e r  cor the Seller will, and each ofthem will use its ressonzble best efforts not to, cause cr 
permit any of its officers, directors, partners, or other Affiliates to, take any action that could 
reasonably be expected to materially and adversdy affect the scbrnission of my required filings 
or notifications or the grant of any such approvals. 

(d) Cooperation. Buyer and Seller shall each use their commercially 
reasonable effmts to prosecute the FCC Applications md the State PUC Applications in good 
faith and with due diligence before the FCC and the State PUCs and in connection therewith 
sha!! take such action or actions as mzy be EecessLy or reasonably required in connection with 
the FCC Applications and the State PUC Applications, including M s h i n g  to the FCC and the 
State PUCs any documents, materials, or other information requested by the FCC and the State 
PUCs in order to obtain such approvals as expeditiously as practicable. No party hereto shall 
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knowingly take, or fail to take, any action if the intent or reasonably anticipated consequence of 
such action or failure to act is, or would be, to cause the FCC, any State PUC, or other regulatory 
authority not to grant approval of any FCC Application or of any State PUC Application or 
materially delay either such approvzl or the consummation of the assignment of Communications 
Licenses of Seller. 

VII. CONDITIONS TO OBLIGATIONS OF THE PARTIES 

7.1. Conditions Precedent to Obligations of Buyer and Seller. The respective 
obligations of Buyer, on the one hand, and Seller, on the other hand, to close under this 
Agreement shall be subject to the satisfaction at or prior to the Closing Date of the following 
conditions: . 

(a) No Injunction. No preliminary or permanent injunction or other order 
issued by, and no Proceeding or Order by or before any Governmental Entity in the United States 
or by any United States Governmental Entity nor any Law or Order promulgated or enacted by 
any United States Governmental Entity shall be in effect or pending which materially delays, 
restrains, enjoins or otherwise prohibits or seeks to restrain, enjoin or otherwise prohibit the 
transactions contemplated hereby. 

(b) The Approval Order. The Bankruptcy Court shall have entered the 
Approval Order. The "Approval Order" shall be an order or orders of the Bankruptcy Court in 
form and substance reasonably acceptable to Seller and Buyer zipproving this Agreement and all 
of the terms md conditions hereof, and approving and authorizing Seller to consummate the 
transactions contemplated hereby. 

(c) HSR Act. Any applicable waiting per;,od under the HSR Act, if required, 
shall have expired or shall have been earlier terminated. 

(d) Consents and Approvals. All consents, waivers, authorizations and 
approvals of third Persons as are necessary in connection with the transactions contemplated by 
this Agreement shall have been obtained, except for such consents, waivers, authorizations and 
approvals that wouid not have a Materid Adverse Effect and such consents md approvais &it 
are not required due to the entry by the Bankruptcy Court of the Approval Order. 

7.2. Conditions Precedent to Obligations of Buver. The obligation of Buyer to close 
under this Agreement is subject to the satisfaction (or waiver by Buyer) at or prior to the Closing 
Date of each of the following additional conditions: 

(a) Accuracy of Representations and Warranties. The representations and 
warrmties of Seller contained herein shall be true and correct in all material respects on the date 
hereof and on and as of the Closing Date, with the same force and effect as though such 
representations and warranties had been made on and as of the Clcsing Date, except to the extent 
that any such representation or warranty is made as of a specified date, in w h h  case such 
representation or warranty shall have been true and correct in all material respects as of such 
date. 
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(b) Performance of Agreements. Seller shall have performed in all material 
respects all obligations and agreements contained in this Agreement required to be performed by 
them prior to or at the Closing Date. 

(c) 
Closing Dzte, of m officci of Seller to the effect that the c~nditions specified ir? Sections 7.2(a) 
and (b) above have been fulfilled. 

Officer's Certificate. Buyer shall have received a certificate, dated the 

7.3. Conditions Precedent to the Obligations of Seller. The obligation of Seller to 
close under this Agreement is subject to the satisfaction (or waiver by Seller) at or prior to the 
Closing Date of each of the following additional conditions: 

(a) Accuracy of Representations and Warranties. The representations and 
warranties of Buyer contained herein shall be true and correct in all material respects on the date 
hereof and on and as of the Closing Date, with the same force and effect as though such 
representations and warranties had been made on and as of the Closing Date, except to the extent 
that any such representations or warranty is made as of a specified date, in which case such 
representation or warranty shall have been true and correct as of such date. 

(b) 
respects all obligations and agreements contained in this Agreement required to be performed by 
it prior to or at the Closing Date. 

(c) 
Closing Date, of an officer of Buyer to the effect that the conditions specified in subsections (a) 
and (b) above have been Mfilled. 

(d) 

Performance of Ameements. Buyer shall have performed in all material 

Officer's Certificate. Seller shall have received a certificate, dated the 

[When applicable, insert plan for funding Seller's Business until Closing] 

VIII. TERMINATION 

8.1. Termination of Agreement. This Agreement may be terminated and the 
trasacti;i=ns contemp!2tted hereby Ebmdooed 2t my time prim to the Clc?sing: 

(a) By Writtea consent of Buyer and Seller; 

(b) By any party if the Closing shall not have occurred on or before 
-3 2002; provided, however, that, if the Closing shall not have occurred due to the 

r'ailure of the &i&mptcy COWL io enter the Approval ader  md if dl O h i  col?&hns to the 
respective obligations of the parties to close hereunder that are capable of being fulfilled by 

Agreement prior io -7 2002; provided, fixher, however, that if the Closing shdl not 
have occurred on or before any such date due to a breach of this Agreement by Buyer or Seller, 
the breaching party may not terminate this Agreement pursuant to this Section 8.1 (b); provided, 
further, however, that if the Closing shall not have occurred on or before any such date due to the 
failure of either party to obtain approval for the assi,ment of Seller's FCC and/or State PUC 
Licenses, Buyer may not terminate this Agreement pursuant to this Section 8.1 (ID) withour prior 
consent of Seller. 

-, 2002 shail have been so fulfilled or waived, then neither party may terminate this 
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(c) By any party not in breach of this Agreement, if there shall be any Law or 
regulation that makes the consummation of the transactions contemplated hereby illegal or 
otherwise prohibited or if consummation of the transactions contemplated hereby would violate 
any nonappealable final order, decree or judgment of my court or govemaentd body having 
competent jurisdiction; 

(d) By Seller, on the one hand, or Buyer, on the other, if Buyer or Seller, as 
the case may be, materially breach any of its 03ligations mdei this Agreement, m k s s  wch 
breach shall be cured within five (5) Business Days after such other party shall have received 
notice of such breach in accordance with the terms hereof. 

8.2. No Liabilities in Event of Termination. In the event of any termination of the 
Agreement pursuant to Section 8.1, written notice thereof shall forthwith be given to the other 
party specifying the provision hereof pursuant to which such termination is made, this 
Agreement shall forthwith become wholly void and of no further force and effect, and there shall 
be no liability on the part of Buyer or Seller, except that the obligations of Seller and Buyer 
under Section 10.1 shall remain in full force and effect and except that if this Agreement shall be 
terminated pursuant to Section 8.l(d) hereof, the breaching party shall remain liable to the non- 
breaching party for costs, expenses and damages incurred by its breach, and subject to Seller's 
right to the Earnest Money Deposit pursuant to Section 3.2., 

IX. INDEMNIFICATION 

9.1. Survival. All representations and warranties of Buyer and Seller contained in this 
Agreement shall survive up to the Closing and shall terminate at and upon the Closing, after 
which no claims based on any alleged breach thereof may be asserted; provided, however, that, 
the covenants and agreements of the parties hereto shall survive the Closing in accordance with 
their terms. This Section 9.1 shall not limit any covenant or agreement of the parties contained 
in this Agreement which by its terms contemplates performance after the Closing. 

9 -2. Indemnification. 

(a) Seller sMi indemnify and 'noid Euyzr =id its Afilktes liai~iess ag&irnst 
and in respect of loss, damage, claim, Liability, jud,gnent or qettlement of any nature or kind, 
including all costs and expenses relating thereto, including, without limitation, interest, penalties 
and reasonable zittorneys' fees (collectively "Damages"), arkkg Gut of, resulting fi-om or relating 
to: 

(i) all Excluded Liabilities; md 

(ii) 
survive the Closing or in the officer certificate delivered by Seller 
pursuant to Section 7.2(c); provided, however, that (x) Seller shall be 
required to provide indemnification pursuant to this clause (ii) only when 
the aggregate Damages resulting from such breaches to the indemnified 
party exceed 10% of the Purchase Price (and only to the extent of such 
excess) and (y) Seller shall not be required to provide indemnification 
pursuant to this clause (ii) in an aggregate amount in excess of 10% of the 
Purchase Price. 

any breach by Seller of its covenants contained herein which 
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(b) Buyer shall indemnify and shall hold Seller and its Affiliates harmless 
against and in respect of any Damages, arising out of, resulting from or relating to: 

(i) all Assumed Liabilities; 

(ii) 
survive the Closing or in the officer certificate delivered by Buyer 
pursuant to Section 7.3(c); and 

(iii) 
with respect to the Business on or after the Closing Date. 

a y  breach by Buyer of its cove:mts centtained hereh whish 

the termination of any person who becomes an employee of Buyer 

(c) In the event that any Person shall incur or suffer any Damages in respect 
of which indemnification may be sought hereunder, such Person (the "Indemnified Party") may 
assert a claim for indemnification by providing written notice to the party from whom 
indemnification is being sought (the "Indemnifying Party"), stating the amount of Damages, if 
known, and the nature and basis of such claim (the "Notice"), amount of Damages that arise or 
may arise by reason of any third-party claim, promptly after receipt by an Indemnified Party of 
written notice of the assertion of any claim or the commencement of any action with respect to 
any matter in respect of which indemnification may be sought hereunder, the Indemnified Party 
shall give Notice to the Indemnifylng Party and shall thereafter keep the Indernnifjmg Party 
reasonably informed with respect thereto, provided that failure of the Indemnified Party to give 
the Indemnifying Party prompt notice as provided herein shall not relieve the Indemnifying Party 
nf my of its obligations hereunder, except to the extent that the Indemnifying Party is materially 
prejudiced by such failure. In case any such claim is made or action is brought against any 
'Indemnified Party, the Indemnimng Party shall be entitled to assume the defense -thereof, by 
written notice of its intention to do so to the Indemnified Party within 30 days after receipt of the 
Notice. If the Indemnifying Party shall assume the defense of such claim or action, it shall have 
the right to settle such claim or action; provided, however, that it s h d  not settle such claim or 
action without the prior written consent of the Indemnified Party (which consent shall not be 
unreasonably withheld or delayed) if such settlement (i) does not include as an unconditional 
term thereof the giving by the claimant or the plaintiff of a release of the Indemnified Party from 
all Liability with respect to such claim or action or (ii) involves the imposition of equirable 
reaedies or the imposition of ,my matsria! obligztions m such Indemnified Party other than 
financial obligations for which such Indemnified Party will be indemnified hereunder. As long 
as the Indemnifying Party is contesting any such claim or action in good faith, the Indemnified 
Party shall not pay or settle such claim or action. Following delivery of notice of its intention to 
z s s x ~ e  the defeme of my c!zi~- or d o n  hcrmnder, the Indem~fj ing Party shall not be liable 
hereunder for any legal or other expenses subsequently incurred by the Indemnified Party in 
connection with the defeme thereof; provided, fwther, however, that if tbe defendants in my 
action shall include both an Indemnifying Party and any Indemnified Party and such Indemnified 
Party shall have reasonably concluded that counsel selected by the Indemnieing Party has a 
conflict of interest because of the availability of different or additional defenses to such 
Indemnified Party, such Indemnified Party shall have the right to scparzte cornsel to participate 
in the defeme of such action on its behaif, at the expense of the hdemifj4ng Party; provided, 
further, however, that the Indemnifying Pa ty  shdl ii6t be obligzted to pay the expenses of nere 
than one separate counsel for all Indemnified Parties, taken together. 
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(d) If the Indemnifying Party shall fail to notify the Indemnified Party of its 
desire to assume the defense of any claim or action within the prescribed period of time, or shall 
notify the Indemnified Party that it will not assume the defense hereof, then the Indemnified 
Party may assune the defense of such claim or action, in which event it Eay do so acting in good 
faith, and the Indemnifying Party shall be bound by any determination made in any such action, 
provided, however, that the Indemnified Party shall not be permitted to settle any such action 
without the consent of the Indemnifying Party, which consent shall not be unreasonably withheld 
or delayed. No such determination or senlement shall affect the right of the Indemnifying Party 
to dispute the Indemnified Party's claim for indemnification hereunder. The Indemnifylng Party 
shall be permitted to participate in the defense of such claim or action and to employ counsel at 
its own expense. If the Indemnifying Party chooses to assume the defense of any claim or action 
pursuant hereto, the Indemnified Party shall cooperate in such defense, which cooperation shall 
include the retention and the provision to the Indemnifying Party of records and information 
which are reasonably relevant to such defense, and making employees available on a mutually 
convenient basis to provide additional information and explanation of any materials provided 
hereunder, including providing such employees to serve as witnesses. 

(e) The right to indemnification pursuant to this Article IX shall not be 
affected ,by any investigation conducted with respect to, or any knowledge acquired (or capable 
of being acquired) at any time, whether before or after the execution and delivery of this 
Agreement or the date the Closing occurs, with respect to the accuracy or inaccuracy of or 
compliance with, any representation, warranty, covenant or obligation. The waiver of any 
condition to the obligation of a party io consummate the transactions contemplated by this 
Agremect, where such condition is based on the performance of or coizpliance wiL5 any 
covenant or obligztion, shall not affect the right of an Indemnified Party to indemnification, 
payment of an Indemnified Party's Damages, or other remedy based on such covenant or 
obligation. 

( f )  Any indemnification payments made pursuant to this Agreement shall be 
treated for tax purposes as an adjustment to the Purchase Price, unless otherwise required by 
iipplicable law. 

X. MISCELLANEOUS 

10.1. Expenses. Except as set forth in this Agreement and whether or not the 
transactions contemplated hereby are consummated, each party shall bear all costs and expenses 
incurred or to be incurred by such party in connection with this Agreement and the 
cons1,LrTLtllztion of the trmsadinns cnrrieqdated hereby. 

10.2. Assiment .  Neither this AgreeEent nor m y  oft!!e rights or obligations 
hereunder may be assigned by Seller without the prior written consent of Buyer, or by Buyer 
without the prior written consent of Seller; provided, however, that, Buyer may assign its rights 
and obligations hereunder, in whole or in part, to any wholly-owned subsidiary of Buyer, 
provided that no such assignment shall relieve B-Jyer of its liabilities and obligations hereunder if 
such assip-ee does not perform such obligations and provided, hrther that this Agreement may 
be assigred to one or =1o:e tmstees appointed by the B m h p t c y  Court to slrtcceed to the rights of 
Seller. Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit of 
the parties hereto and their reqective successors and assigns, and except as otherwise expressly 
provided herein, no other Person shall have any right, benefit or obligation hereunder. 
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10.3. Parties in Interest. This Agreement shall be binding upon and inure solely to the 
benefit of Seller and Buyer, and nothing in this Agreement, express or implied, is intended to or 
shall confer upon any other person any rights, benefits or remedies of any nature whatsoever 
under or by reason of this Agreement. Without limiting the foregoing, no dkect or indirect 
holder of any equity interests or securities of either Seller or Buyer (whether such holder is a 
limited or general partner, member, stockholder or otherwise), nor my Affiliate of either Seller 
or Buyer, nor any director, officer, employee, representative, agent or other controlling person of 
each of the parties hereto and their respective Affiliates shdl have any liability or obligation 
arising under this Agreement or the transactions contemplated thereby. 

10.4. Notices. Unless otherwise provided herein, any notice, request, instruction or 
other document to be given hereunder by any party to any other party shall be in writing and 
shall be delivered in person or by courier or facsimile transmission (with such facsimile 
transmission confirmed by sending a copy of such notice, request, instruction or other document 
by certified mail, return receipt requested) or mailed by certified mail, postage prepaid, return 
receipt requested (such mailed notice to be effective on the date such receipt is acknowledged), 
as follows: 

If to Seller: Network Plus, Inc. 
41 Pacella Park Drive, 
Randolph, MA 02368 
Attention: James J. Crowley 
F a :  (781) 473-3972 

With a copy to: Hale and Dorr LLP 
60 State Street 
Boston, MA 02109 
Attention: Mitchel Appelbaum, Esq. 
F a :  (617) 526-5000 

If to Buyer: 

With a copy to: 

Attention: 
Fax: 

or to such other place and with such other copies as either party may designate as to itself by 
written notice to the other party. Rejection, any refusal to accept or the inability to deliver 
because of changed address of which no notice was given shall be deemed to be receipt ofthe 
notice as ofthe date of such rejection, refusai or inability to deliver. 

10.5. Choice of Law. This Agreement shdl be construed a d  interpreted, and the rights 
of the paties shall be detemined, in accordance with the Bankruptcy Code and the substantive 
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laws of the Commonwealth of Massachusetts, except that any provisions contained herein 
relating to the conveyance of interests in real property shall be governed by the substantive laws 
of the Commonwealth or State in which the Real Property is located, in each case without regard 
to the conflict of law principles tkr:reof or of m y  othsr jwisdiction. 

1 0.6. Entire Am-eement: A-?endmects and Wzivers. This P,greemect consthtes the 
entire agreement between the parties pertaining to the subject matter hereof and supersedes all 
prior agremxxts, .L.inCerstdings, negotiations, discmiofis, whether oral or writtm, of the 
parties. Except as set forth herein or in any certificate delivered pursuant hereto, no party (or any 

~ 

I 
I 
I 

I 
I 

employee or agent thereof) makes any representation or warranty, express or implied, to any 
other party with respect to this Agreement or the transactions contempiated hereby. No 
supplement, modification or waiver of this Agreement (including, without limitation, any 
schedule hereto) shall be binding unless the same is executed in writing by all parties. No waiver 
of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any 
other provision hereof (whether or not similar), and no such waiver shall constitute a continuing 
waiver unless otherwise expressly provided. 

10.7. Counterparts. This Agreement may be executed in two or more counterparts, 
each of which shall be deemed an original, but all of which together shall constitute one and the 
same instrument. Delivery of an executed c0unteqk-t of a signatwe page to this Agreement by 
telecopy shall be as effective as delivery of a manually executed counterpart of this Agreement. 
In proving this Agreement, it shall not be necessary to produce or account for more than one 
such counterpart signed by the party against whom enforcement is sought. 

10.8. Invalidity. If any one or more of the provisions contained in this Agreement 
(othcr thaa m y  of the provisions contained in Article XI or Article 111 hereof) or in any other 
instrument referred to herein, shall, for any reason, be held to be invalid, illegal or unenforceable 
in any respect, the parties shall use their reasonable efforts, including, but not limited to, the 
amendment of this Agreement, to ensure Lhat this Agreement shall reflect as closely as 
practicable the intent of the parties hereto on the date hereof. 

10.9. Headings. The table of contents and the headings of the Articles and Sections 
herein are inserted for convenience of reference o d y  and are not intended t~ he a parr oc or to 
affect the meaning or interpretation of, this Agreement. 

10.10. Exclusive Jurisdiction. Withoct limiting any party's right to appeal any order of 
the Bankruptcy Court, (a) the Bankruptcy Court shall retain exclusive jurisdiction to enforce the 
terms of this Agreement and to decide any claims or disputes which may arise or result from, or 
be connected with, this Agreement, any breach or default hereunder, or the transactions 
coatemplated hereby, and (b) any and all claims, actions, calises of action, suits and proceedings 
related to the foreg~ing shall be filed 2nd maintzined only in the Bankruptcy Court, md the 
parties hereby consent to 2nd submit to the jurisdiction ard venue of the Bankmptcy Court and 
shall receive notices at such locations as indicated in Section 10.4 hereof. 

~ 

10.1 1. Waiver of Right to Trial bv JW. Each party to this Agreement waives any right 
to trial by jury in any action, matter or proceeding regarding this Agreement or any provision 
hereof. 
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10.12. Beneficiaries. Nothing in this Agreement, expressed or implied, is intended to 
confer upon any other Person any rights or remedies of any nature under or by reason of this - 
Agreement, except as expressly provided in herein. 

10.1 3. Specific Performance. Each of the parties hereto acknowledges that the other 
pzirty hereto wodd be irreparably dmaged i? the evefit my cf the prwisions efthis Agres~~ent  
were not performed in accordance with their specific terms or were otherwise breached. 
Accordingly, each ofthe parties her& shall be entitkb to ~1 isij-iiction or i.njwlctiosis to Pie-Jefit 
breaches of the provisions of this Agreement and to enforce specifically this Agreement and the 
terms and provisions thereof in any action instituted in any court of the United States or any state 
thereof having subject matter jurisdiction, in addition to any other remedy to which the parties 
may be entitled, at law, in equity or pursuant to this Agreement. 

10.14. Counting. If the due date for any action to be taken under this Agreement 
(including, without limitation, the delivery of notices) is not a Business Day, then such action 
shall be considered timely taken if performed on or prior to the next Business Day following 
such due date. 

10.15. Service of Process. Each party irrevocably consents to the service of process in 
any action or proceeding by receipt of mailed copies thereof by national 'courier service or 
registered United States mail, postage prepaid, return receipt requested, to its address as specified 
in or pursuant to Section 10.4 hereof. However, the foregoing shall not limit the right of a party 
to effect service of process on the other party by any other legally available method. 

10.16. Time of Essence. With regard to all dates and time periods set forth or referred to 
in this Agreement, time is of the essence. 

10.17. Exhibits and Schedules. The Exhibits and Schedules attached to, delivered with 
and identified to this Agreement are a part of this Agreement the same as if fully set forth herein 
and all references herein to any Section of this Agreement shall be deemed to include a reference 
to any Schedule named therein. 

10.18. Is i t rmtzt im.  

(a) Wheaever the words "include," "includes" or "including" zre used in this 
Agreement they shall be deemed to be followed by the words "without limitation." 

(b) Words denoting any gender shall include all genders. Where a word or 
phase is defined herein, each of its other grammaticai forms shall have a corresponding 
meimiag. 

(c) A reference to any party to this AgreemeGt or any other agreement or 
document shall include such party's successors and permitted assigns. 

(d) A reference to any legislation or to any provision of any legislation shall 
include zny modification or rz-zfiaetment thereof, my legislative provision s~bstituted therefcr 
and ali reguiaiions and statutory instruments issued thereunder or pursuant thereto. ' 

(e) AI1 references to "$'I md dollas shall be deemed to refer to United States 
cwrency unless otherwise specifically provided. 
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a 
(0 All references to any financial or accounting terns shall be defined in 

accordance with United States Generally Accepted Accounting Principles. 

10.19. Preparation of this AzeemeEt. Buyer and Seller hereby acknowledge that (a) 
Buyer and Seller jointly and equally participated in the drafting of this Agreement and all other 
agreements contempl&ed hereby, (") both Buyer imd Seller have been adeqwtely represented 
and advised by legal counsel with respect to this Agreement and the transactions contemplated 
hereby, and (c) no presuqtion shall be mads that any provision of A3h Agreement s h d  be 
construed against either party by reason of such role in the drafting of this Agreement and any 
other agreement contemplated hereby. 

[Remainder of Page Intentionally Left Blank] 
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the 
duly authorized officers of Seller and Buyer as of the date first above written. 

NETWOiPK PLUS, INC. 

By: 
NEiKle: 
Title: 

[BUYER] 

By: 
Name: 
Title: 
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EXHIBIT B 

Bidding Frocedures* 

Set forth below =e the bidding procediies (.he "Bidding Procedures") t= be emphyed with 
respect to the proposed sale (the "Sale") of the assets (the "Purchased Assets") of Network Plus 
Corp. and Network Plus, Inc. (collectively, the "Sellers"). 

On February -, 2002, the Sellers filed the Motion of the Debtors for Orders (A)(i) Approving 
Bidding Procedures, Including Bid Protections, (iij Approving the Form and Manner of Notice 
of (a) the Bid Procedures Hearing, (b) Sale Hearing and (c) Cure Amount Notices and (iii) 
Scheduling Sale Hearing, (B) Authorizing and Approving (i) the Sale of Certain of the Debtors' 
Assets Free and Clear of All Liens, Claims and Encumbrances and (ii) the Assumption and 
Assignment of Certain Executory Contracts and Unexpired Leases (the "Motion") and (C) 
Authorizing the Debtors to Send Notice of Termination of Service. On February -9 2002 the 
United States Bankruptcy Court for the District of Delaware (the "Bankruptcy Court") entered an 
Order (the "Bidding Procedures Order") approving the bidding procedures described therein (the 
"Bidding Procedures"). The Bidding Procedures Order also set March 13,2002 at a.m. as 
the time the Bankruptcy Court will conduct a hearing (the "Sale Ilearing") to approve the Sale. 

The Bidding Process 

The Sellers shall (i) determine whether any person is a Qualified Bidder (as defined herein), 
(ii) coordinate the efforts of Qualified Bidders in conducting their respective due diligence 
investigations regarding the Debtors' business, (iii) receive bids fi-om Qualified Bidders, 
(iv) negotiate any offer made to purchase the Purchased Assets and (v) conduct the Auction (as 
defined herein) (collectively, the "Bidding Process"). Any person who wishes to participate in 
the Bidding Process must be a Qualified Bidder. Neither the Sellers nor their representatives 
shall be obligated to furnish any information of any kind whatsoever relating to the Purchased 
Assets to any person who is not a Qualified Bidder. The Sellers shall have the right to amend the 
rules set forth herein for the Bidding Process or adopt such other written rules for the Bidding 
Process, which, in the Sellers' reasonaole judgment, wiii better promote fhe goais ofthe Bidding 
Process and which are not inconsistent with the terns of any Bankruptcy Court order, including 
the Bidding Frocedures Order. 

Participation Requirements 

Unless otherwise ordered by the Bankruptcy Court, for cause shown, or as otherwise determined 
by the Sekrs, in order to participate in the Biddiog Pmcess, each prospective bidder 
(a "Potmtial Bidder") must deliver (unless previomly delivered) to the Sellers on or before the 
close of business of March 6,2002 a signed letter of intent regarding: (a) the purchase price 
range, (b) the bidder's delivery of a good faith earnest money deposit equal to 10% of the highest 
proposed purchase price at the time of execution of the Acquisition Agreement, (c) any assets 
expected to be excluded, (d) any liabilities andor executory contracts and unexpired leases to be 

* Unless otherwise defined herein, all capitalized terms shall have the meanings set forth in the Motion. 
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assumed, (e) the structure and fmancing of the transaction (including the amount of equity to be 
committed and sources of financing), (f) any anticipated regulatory approvals required to close 
the transaction, the anticipated time frame for obtaining the same and any anticipated 

addition to those set forth in the Acquisition Agreement, and (h) to the extent that the closing is 
not expected to occur wii'hin ten (10) days after the entry ofthe Sale Grder, evidence of m 
acceptable mechanism for funding the Debtors after such date and prior to the closing date. Such 
proposal shall also include a financial statement of tine Potential Bidder, a letter fiom a reputable 
financial institution, or such other form of fin'ancial disclosure and credit-quality support or 
enhancement acceptable to the Sellers and their advisors that provides evidence of the Potential 
Bidder's ability to finance and consummate the proposed transactions. 

I 
I 
I impediments for obtaining the sane, (g) any conditions to closing that it may wish to impose in 

I .  

I 

A Qualified Bidder is a Potential Bidder that delivers the documents described above whose 
financial information and credit-quality support or enhancement demonstrate the financial 
capability of the Potential Bidder to consummate the Sale, and that the Sellers, after consultation 
with counsel to any Creditors' Committee, the Prepetition Lenders and the Postpetition Lenders, 
determine is likely (based on availability of financing, experience and other considerations) to be 
able to consummate the Sale if selected as a Successhl Bidder within the time frame provided by 
the Acquisition Agreement. A Qualified Bidder' bid will be valued based upon various factors, 
including the net value provided by such bid (including, without limitation, consideration of any 
cure amounts which will have to be paid by the Sellers), the likelihood and timing of 
consummating such transaction, and the effect on the Sellers' ability to otherwise meet its 
obligations to provide a Service Termination Notice to non-acquired customers and wind down 
the unsold portioi~ of its buskiess. The Sellers reserve the right to waive my cr d l  of the 
forgoing criteria following consultation with counsel to the DIP Lenders, counsel to the 
Prepeiition Lenders and counsel to any Creditors' Committee, and following such waiver, such 
Potential Bidder shall be deemed to be a Qualified Bidder. As promptly as practicable after the 
Sellers shall determine those entities that are Qualified Bidders, the Sellers shall notify them in 
writing. 

Due Diligence 

The Sellers shall afford each Potentid Bidder due diligence access to the Debtors' business and 
the Pmchzsed Assets, provided thEt the Potmtid Bidder s d x n i t s  to the Sellers evidence of the 
Potential Bidder's ability to finance and consummate a probable transaction. Due diligence 
access may include reasonable management as may be scheduled by the Sellers, access to data 
rooms, on-site inspections and such other matters which a Potential Bidder may request and as to 
which the Sellers, h their sole discreti,on, may agree to. The Sellers will designate rn employee 
or other representative to coordinate all reasonable requests for additional information and due 
diligence access fiom Potential Bidders. Any additional h e  diligence shall not contime after 
the Bid Deadline (as defined herein). The Sellers may, in their discretion, coordinate diligence 
efforts such that multiple Potential Bidders have simultaneous access to due diligence materials 
and/or simultaneous attendance at management presentations or site inspections. Neither the 
Sellers nor any of their affiliates (or any of their respective representatives) zre &ligated to 
famkdi my information relating to the Basiness or the Pmchased Assets to my persm o&er than 
to Potential Bidders. Bidders are advised io exmciise their civrli discretion before relying on any 
infomxition regarding the Business or the Purchased Assets provided by anyone other than the 
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Sellers or their representatives. No Potential Bidder shall be provided access unless and until it 
has executed and delivered to the Sellers the confidentiality agreement described above. 

A Bidder that desires te m&e a bid shall deliver written copies of its bid to (i) 
PricewaterhouseCoopers Securities LLC, 630 Fifth Avenue, New York, New York 101 11, Attn: 
JefEey Lewis, (ii) Netxork Plm COQ., 41 Pacella Park Drive, Razddph, MA 02368, Atol: 
James J. Crowley (Chief Operating Officer), (iii) Hale and Dorr LLP, 60 State Street, Boston, 
MA, Attn: Mtchel Appelbaum, Esq., (Counsel to the Sellers), (iv) Young Conaway Stargatt & 
Tayior LLP Tne Brandywine Buiiding, 1060 'West Street, 17th Floor, Wiiimington, DE 1980 1, 
Attn: Joel A. Waite, (v) Milbank, Tweed, Hadley & McCloy LLP, One Chase Manhattan Plaza, 
New York, New York 10005-1413, Attn: Allan Brilliant, Esq. (counsel to the Prepetition 
Lenders and the DIP Lenders), and (vi) counsel to any Creditors' Committee, not later than 5:OO 
p.m. (Eastern Standard Time) on March 6,2002 (the "Bid Deadline"). The Sellers may extend 
the Bid Deadline, but shall not obligated to do so. If the Sellers extend the Bid Deadline, they 
shall promptly notify all Qualified Bidders of such extension. 

Bid Requirements 

A bid is a letter fiom a Qualified Bidder stating that (i) the Qualified Bidder offers to purchase 
all or a portion of the Purchased Assets upon the terms and conditions set forth in a copy of the 
Acquisition Agreement attached to such letter, marked to show those arnendrnents and 
modifications to the Acquisition Agreement, including price, terms, and assets to be acquired; 
that the Qualified Bidder proposes (a "Marked Agreement") and (ii) the Qualified Bidder's offer 
is irrevocable uritil48 hours after the closing. A Qualified Bidder shall accompany its bid wiL5 
written evidence of a commitment for financing or other evidence of ability to consummate the 
transaction. 

Unless otherwise waived by the Sellers in writing, the Sellers will consider a bid only if the bid 
is not conditioned on obtaining financing or on the outcome of unperformed due diligence by the 
bidder with respect to the assets sought to be acquired and is received by the Bid Deadline. 

A bid received from a Qualified Bidder that meets the above requirements is a "Qualified Bid." 
A Qualified Bid will be valued based upon various factors, including the net value provided by 
such bid and the likelihood and k i n g  of consummating such transaction. 

"AS Is; Where Is" 

The sale of the Purchased Assets shall be on an "as is, where is" basis and withoGt 
representations or warranties of any kind, nature, or description by the Sellers, their agents or 
estates, except to the extent set forth in a Marked Agreement. All of the Sellers' right, title and 
interest in and to the assets to be acquired shall be sold free and clear of all pledges, liens, 
security interests, encumbrances, clziims, charges, options and interests thereon md there against 
(collectively, the "Transferred Liens"), such Transferred Liens to attach to the net proceeds of the 
sale of such assets. 
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I , Each bidder shall be deemed to acknowledge and represent that it has had an opportunity to 
inspect and examine the Purchased Assets and to conduct any and all due diligence regarding the 
Purchased Assets prior to making its offer, that it has relied solely upon its own independent 
review, investigation and/or inspection of any documents in making its bid, and that it did Dot 
rely upon any written or oral statements, representation, promises, warranties and guaranties 
whatsoever, whether express, implied, by operation of law or otherwise, regarding the Purchased 
Assets, or the completeness of any information provided in connection with the Bidding Process, 
except as expressly stated in a Marked Agreement. 

I 

Auction 

The Sellers shall conduct an auction (the "Auction") with respect to the Purchased Assets and 
provide to all Qualified Bidders the opportunity to submit bids and participate at the Auction. 
The Auction shall take place at 1O:OO a.m. (Eastern Standard Time) on March 8,2002 at the 
offices of Hale and Dorr LLP, 60 State Street, Boston, Massachusetts 02 109 or such later time or 
other place as the Sellers shall notify the Qualified Bidders, but in no event shall the Auction 
occur later than the date that is one day prior to the Sale Hearing scheduled in the Bidding 
Procedures Order (as such date may be adjourned fi-om time to time by the Sellers or by the 
Bankruptcy Court). The Sellers may, at their option, provide or make available copies of any 
Qualified Bid(s) that the Sellers believe are the highest or otherwise best offer to all Qualified 
Bidders who intend to participate in the Auction by no later than 9 a.m. on the day of the 
Auction. 

I 

~ 

, 

Based upon the terms of the Qualified Bids received, the number of Qualified Bidders 
participating in the Auction, and such other information as the Sellers determine is relevant, the 
Sellers, in their sole discretion, may coiiduct the Auction in the mamier they determine will 
achieve the maximum value for the Purchased Assets. The Sellers may adopt d e s  for bidding at 
the Auction, that, in Seller's business judgment, will better promote the goals of the bidding 
process and that are not inconsistent with any of the provisions of the Bidding Procedures, the 
Bankruptcy Code or any order of the Bankruptcy Court entered in connection herewith. Prior to 
the start of the Auction, the Sellers will inform the Qualified Bidders participating in the Auction 
of the manner in which the Auction will be conducted. 

As soon as practicable after the conclusion of the Auction, the Sellers, in consultation with their 
financial advisors, and after consultation with counsel to each of any Creditors' Committee, the 
Prepetition Lenders and the Postpetition Lenders, shall (i) review each Qualified Bid on the basis 
of financial and contractual terms and the factors relevant to the sale process, including those 
factors affecting the speed and certaiaty of consxmmating the Sale, md (ii) identify the highest 
or otherwise best offer(s) for the Purchased Assets at the Auction (the "Successful Bid(s)", and 
tjle bidder rnzking such bid, the "Swcessful Bidder(s)"). At the Sale Eearing, the Sellers shall 
present the Successful Bid(s) to the Bankruptcy Court for approval. 

Acceptance of Qualified Bids 

The Sellers shall sell the Purchased Assets to the Successful Bidder(s), in accordance with the 
applicable Marked Agreement. The Seiiers' presentation to the Bankruptcy Court for approval of 
a particular Qualified Bid does not constitute the Sellers' acceptance of the bid. The Sellers shall 
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have accepted a bid only when that bid has been approved by the Bankruptcy Court at the Sale 
Hearing. 

The Sale Hearing 

The Sde Hearing is presently scheduled to t&e place on Mzrch 13,3002 at 9 3 0  a.m. befnre the 
Honorable Peter J. Walsh, United States Bankruptcy Judge, 824 Market Street, 6th Floor, 
Wilmingtton, Delawue. At the Sale Hearing, the Sellers will seek entry of ar, mk, m m g  dm 
things, authorizing and approving the Sale to the Successful Bidder(s), as determined by the 
Sellers in accordance with the Bidding Procedures, pursuant to the terms and conditions set forth 
in the applicable Marked Agreement submitied by the Successful Bidder(s). T ie  Saie Eearing 
may be adjourned or rescheduled without notice other than by an announcement of the adjourned 
date at the Sale Hearing. The Successful Bidder shall be required to provide evidence at the Sale 
Hearing as to the adequate assurance of such Successful Bidder's perforrnance of any Executory 
Agreements to be assumed and assigned to such Successful Bidder. 

Following the Sale Hearing at which the Bankruptcy Court approves the sale of the Purchased 
Assets to a Successful Bidder(s), if any such Successful Bidder fails to consummate an approved 
sale because of a breach or failure to perform on the part of such Successful Bidder, the next 
highest or otherwise best Qualified Bid(s), as disclosed at the Sale Hearing, shall be deemed to 
be the Successful Bid(s) and the Sellers may effectuate such sale without firther order of the 
Bankruptcy Court. 

Modifications 

Tne Sellers may (a) determine, in their business jud,ment, which Qualified Bid(s), if any, is the 
highest or otherwise best offer and (b) reject at any time before entry of an order of the 
Bankruptcy Court approving a Qualified Bid, any bid that, in the Sellers' sole discretion, is (i) 
inadequate or insufficient, (ii) not in conformity with the requirements of the Bankruptcy Code, 
the Bidding Procedures, or the terms and conditions of sale, or (iii) contrary to the best interests 
of the Sellers, their estate and creditors. The Debtors shall not be required to accept any bid 
and may elect in their sole discretion to exclude or withdraw from the Auction any or all 
property o r  assets. Ai or before the Sale Eeariiig, the Badmptcy Court or, consistect with tire' 
purposes of the Bidding Procedures to obtain the highest or otherwise best offer for the 
Purchased Assets, the Sellers may impose such other terms and conditions as they may 
dctemine to be in the best i-iterests of the Sellers' estates, their creditors and other parties in 
interest; provided, however, that such additional terrns and conditions shall not be inconsistent 
with the Eiddihg Procedures Order. 
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EXHIBIT C 
IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

In re: 

Network Plus Corp. and 
Network Plus, Inc., 

Debtors. 

1 

1 

) 

1 

) Chapter 11 

) CaseNo. 02-10341 (PJW) 

) Jointly Administered 

NOTICE OF SALE OF ASSETS 

PLEASE TAKE NOTICE OF THE FOLLOWING: 

1. Pursuant to the Order (i) Approving Bidding Procedures, Including Bid 
Protections, (ii) Approving the Form and Manner of Notice of (a) Bid Procedures Hearing, (b) 
Sale Hearing and (c) Cure Amount Notices, (iii) Scheduling Sale Hearing md  (iv) Authorizing 
the Debtors to Send Notice of Termination of Service (the "Bid Procedures Order") entered by 
the United States Bankruptcy Court for the District of Delaware (the "Bankruptcy Court") on 

,2002, the above-captioned debtors and debtors in possession (collectively, the 
"Debtors") are selling all, substmtially 211 or portions ofthe zssets related to the Debtors' 
business (the "Purchased Assets"). 

2. All interested parties are invited to make offers to purchase all or some lesser 
portion of the Debtors' assets in accordance with terms and conditions approved by the 
Bankruptcy Court (the "Bidding Procedures"). Pursuant to the Bidding Procedures, the Debtors 
wiii conciilcr an auction oftheir assets (the "Awtion!!) begiiming on iviarch 8,2002 at i 0:00 a.m. 
at the offices of Hale and Dorr LLP, 60 State Street, Boston, Massachusetts 02109. If no 
bidders qualify, then the Debtors, if they believe, in their business judgment, that is in the 
best interest of their estates, creditors and interest holders, may send a notice of 
termination of service to their customers and implement a wind-down of their operations. 

Participation at the Auction is subject to the Bidding Procedures and the Bidding 3. 
Procedures Order. The Bidding Procedwes inclcde the following3: 

~ 

A. Qualified Bidders: Unless waived by the Debtors, each bidder, to be a 
Qualified Bidder, must, by 5:OO p.m. on March 6,2002, deliver a financial statement or other 
evidence of credit worthiness to the Debtors. In addition, to be a Qualified Bidder, such party 

, must, by 5:OO p.m. on March 6,2002, deliver a proposal to the Debtors identifying the assets to 

3 

approved by the Bankruptcy Court may be obtained by contacting: 
The description of the Bidding Procedures herein is a summary only. Copies of the Bidding Procedures 
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be purchased, purchase price and the other material t m s  of the offer, which include a good faith 
earnest money deposit equal to 10% of the proposed purchase price, all as more specifically set 
forth in the Bidding Procedures. 

B. Due Diligence: Qualified Bidders shall be afforded an opportunity to 
condwt &e diligence of the Debtors' 'oUsiness, as set forth in the Bidding Procedsres. 

C. Bid Dead!i?e: Bids sha!! be delivered by 5:OO p.m. on Mach 6,2002 to 
each of the parties listed in the Bidding Procedures. The Debtors may extend the Bid Deadline. l 

D. Bid Requiremaits: Bids shall 5e t? the form or" a letter stating thzt the 
Qualified Bidder offers to purchase all or a portion of the Purchased Assets on the terms and 
conditions set forth in a copy of the Acquisition Agreement attached to such letter, maiked to 
show those amendments and modifications thereto, including price, terms, assets to be acquired, 
that the Qualified Bidder proposes, and that such bid is irrevocable until 48 hours after the 
closing of the sale of the purchased. 

E. No Financing or Due Diligence Contingencies: Unless otherwise waived 
by the Debtors in writing, the Debtors will consider a bid only if it is not conditioned on 
obtaining financing or on the outcome of unperformed due diligence. 

F. Purchase of Some or All Assets: A Qualified Bidder may bid for a portion 
of the Debtors' assets, or for all or substmtidly all of the Debtnrs' assets. The Debtors may 
accept multiple offers for separate groups of the Debtors' assets if the Debtors conclude that such 
sales will maximize value for their estates. 

G. As Is, Where Is: The sale of the Debtors' assets shall be on an "as is, 
where is" basis, with no representations or warranties of any kind except to the extent set forth in 
the [applicable] Acquisition Agreement. 

H. Auction: The Debtors shall conduct an zucticn (the "Auction'') with 
respect to the Purchased Assets and all of the Debtors other assets and provide to all Qualified 
Bidders the 0pport3nit57 to ssbrrit bids at the ,4uction. The Auction shall take glace at 10:OO am. 
(Eastem Standard Time) on March 8,2002, at Hale and Dorr LLP, 60 State Street, Boston, 
Massachusetts 02 109, or such later time or other place as the Sellers shall notify the Qualified 
Bidders. The Sellers may adopt rules for biddhg at the Auction, that, in Sellers' business 
judgment, will better promote the goals of the bidding process and that are not inconsistent with 
any of the provisions of the Bidding Procedures, the Bankruptcy Code or any order of the 
Bankruptcy Court entered in connection herewith. Prior to the start of the Auction, the Sellers 
will inform the Qualified Bidders pariicipating in the Auction of the manner in which the 
Auction will be conducted. At the conclusion of the Auction, the Debtors shall announce the 
bid(s) determined to be highest and best, and shall thereafter present such bid(s) to the Court for 
approval at the Sale Hearing. 

I. Sale Hearing: The Sale Hearing is scheduled for March 13,2002 at 9:30 
a.m. before the Honorable Peter J. Walsh, United States Bankruptcy Judge, 824 Market Street, 
6th Floor, Wilmington, Delaware. At the Sale Hearing, the Sellers will seek entry of an order, 

59210.1006 
2 

WP3 :7!34008.1 



among other things, authorizing and approving the Sale(s) to the Successful Bidder(s) and 
authorizing the assumption and assignment of certain executory contracts and unexpired leases. 

J. Ripht to Withdraw FrDm Sale: The Debtors may (a) determine, in their 
business judgment, which Qualified Bid(s), if any, is the highest or otherwise best offer and (b) 
reject at any time before entry of an order of the Banlcruptcy Co-.xr zpprovi~g a Qualified Bid, 
any bid that, in the Debtors' sole discretion, is (i) inadequate or insufficient, (ii) not in conformity 
with the requirements of the Bankruptcy Code, the Bidding Procedures, or the terms and 
conditions of sale, or (iii) contrary to the best interests of the Debtor, their estate and creditors. 
The Debtors shall not be required to accept any bid and may elect in their sole discretion to 
exclude or withdraw from the Auction any or all property or assets. 

4. The Debtors shall have accepted a bid only when the bid has been approved by 
the Bankruptcy Court at the Sale Hearing. Notwithstanding Bankruptcy Court approval of a sale 
pursuant to the terms of a bid by a Qualified Bidder, and all bids will remain open for 48 hours 
after the closing of the Sale of the Purchased Assets and 30 days after the Sale Hearing. Upon 
failure to consummate the sale of the Purchased Assets because of a breach or failure on the part 
of the Successful Bidder, the Debtors may select in their business judgment the next highest or 
otherwise best Qualified Bid to be the Successful Bid without further order of the Court. 

5. This notice is qualified in its entirety by the Bid Procedures Order. 
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I 
I PLEASE TAKE FURTHER NOTICE: 

6. With respect to any of the Debtors' assets for which no qualified bid is 
received by the Bid Deadline, or for which no sale is approved or consnmmated by the S d e  
Hearing, the Debtors may be unable to continue to provide services to their customers 

. which are serviced by such assets, and the Eebtors may, h th;eir sole diseretko and to the 
extent applicable, thereafter discontinue service to  such affected customers and send to 
such customers notices of discontinuance of service. 
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Dated: February - 2002 
I 

I Wilmington, Delaware 

, , YOUNG CONAWL4Y STARGATT & TAYLOR, LLP 

I 
I James L. Patton, Jr. (No. 2202) 

Maureen D. Luke (No. 3062) 
~ I 

Joel A. Waite (No. 2925) 

Edward Kosmowski (No. 3849) 
Matthew B. Lunn (KO. 4 i 19) 
The Brandywine Building, 17& Floor 
1000 West Street 
Wilmington, DE 19801 
Tel: (302) 571-6600 
Fax: (302) 571-1253 

I 

-and- 

HALE AND DORR LLP 
Mitchel Appelbaum (BBO #558579) 
Richard P. Zermani (BBO #557828) 
60 State Street 
Boston, MA e2 IO? 
Tel: (617) 526-6000 
Fax: (617) 526-5000 

Proposed Counsel for Debtors and Debtors In Possession 
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EXHIBIT D 

UNITED STATES BANKRUPTCY COURT 
DISTRfCT OF DELAWARE 

In re: ) Chapter 11 

NETWORK PLUS COW., et al., ) CaseNo. 
1 

1 
) Hearing Date: 

) (Jointly Administered) 

Debtors. ) Objections Deadline: 

NOTICE OF CURE AMOUNT WITH RESPECT TO, AND OF 
POSSIBLE ASSUMPTION AND ASSIGNMENT OF, 

EXECUTORY CONTRACT OR UNEXPIRED LEASE 

PLEASE TAKE NOTICE THAT: 

1. Pursuant to the Order (i) Approving Bidding Procedures, Including Bid 
Protections, (ii) Approving the Fom and Manner of Notice of (a) Bid Procedures Hearing, (b) 
Sale Hearing and (c) Cure Amount Notices, (iii) scheduling the Sale Hearing and (iv) 
Authorizing the Debtors to Send Notice of Termination of Service (the “Bid Procedures Order”) 
entered by the United States Barlkivptcy Court for the District of Delzwa-e (the “EarLcmptcy 
Court”) on 
(collectively, the “Debtors”) hereby provide notice that the Debtors may elect to assume and 
assign one or more of the mexpired leases or executory contrzicts (the “Executory Agreements”) 
listed on Schedule I attached hereto to a Successful Bidder (capitalized terms not otherwise 
defined in this notice shall have the meaning given to them in the Bidding Procedures Order). 

, 2002, the above-captioned debtors 2nd dsbtm in possession 

rm 2. I ne Debtors may elect, in coriection with a sale to a Successfui Bidder, to 
assume and assign any of the Executory Agreements, in which case you will be paid the amount 
the Debtors’ record reflect is owing for prepetition arrearages as set forth on Schedule I hereto 
(the “Cure Amount”). If you are a party to an Exemtory Agreement and wish to receive notice 
of the identity of a Successful Bidder which desires to have assigned an Executory Agreement to 
which yol-1 are a party, please provide your fax nunbcr mdor  e-nail address to 

, 2002. Unless otherwise noted on Schedule I, the Debtors’ 
records reflect that all postpetition mlouats cmently owing mder y o u  Exemtory Agreemeat 
hwe beeil paid md that other thm the C ~ r e  Amount, there are no defaults un&r t!e Executory 
Agreement. 

by 

3. Pursuant to 11 U.S.C. 0 365, there is adequate assurance that the Cure Amount as 
set forth in the Cure Amount Notice, shall be paid in accordance with the terms of the Sale 
Order. 
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4. Objections, if any, to the proposed assumption and assignment of any Executory 
Agreement andor to the proposed Cure Amount must be made in writing, filed with the United 
States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”), 824 Market 
Street, Wilmington, Delaware 19801 md filed with the Court and received by the Debtors, their 
counsel, counsel to the DIP Lenders and counsel for any Creditors’ Committee by 5:OO p.m. on 
March 6,2002 (the “Gbjeciion Deadline”). 

5 .  If an objection to the p p o s e d  iissuip::lon md a s s i p x m t  of any Exemtery 
Agreement and/or to the Cure Amount is timely filed and served, a hearing with respect to the 
objection will be held before the Peter J. Walsh, United States Bankruptcy Judge, 824 Market 
Street, 6th Floor, Wilmington, Delaware at the Sale Hearing or such date and time as the Court 
may schedule. A hearing regarding the Cure Amount, if any, may be continued at the sole 
discretion of the Debtors until after the Closing Date. 

6. Prior to the Closing Date, the Debtors may amend their decision with respect to 
the assumption and assignment of the Assumed Contract and provide you with a new notice 
amending the information provided in this Notice or any subsequent notice regarding the 
assumption of any Executory Agreement. 

Dated: ,2002 
Wilmington, Delaware 

YOUNG CONAWAY STARGATT & TAYLOR, LLP 

Ja;r,es L. P~tton, Jr. (No. 2202) 
Joel A. Waite (Nn. 2925) 
Maureen D. Luke (No. 3062) 
Edward Kosmowski (No. 3849) 
Matthew B. Lunn (No. 41 19) 
The Brandywine Building, 17& Floor 
1000 West Street 
wilmington, DE i98Oi 
Tel: (302) 571-6600 

-- -.. 

Fax: (302) 571-1253 

-and- 

HALE AND DORR LLP 
Mitchel Appelbaum (BBO #558579) 
Richard P. Zermani (BBG #557828) 
60 State Street 
Boston, MA 02109 
Tel: (617) 526-6000 
Fax: (6 17) 526-5000 

Proposed Counsel for Debtors and Debtors In Possession 
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EXHIBIT E 

UNITED STATES BANKRUPTCY COURT 
DISTRICT OF DELAWARE 

In re: ) Chapter 11 

NETWORK PLUS COW., et al., ) CaseNo. 
1 
) (Jointly Administered) 

Debtors. ) Objections Deadline: 
) Hearing Date: 

NOTICE OF PROPOSED BID PROTECTIONS 

PLEASE TAKE NOTICE THAT: 

1. On February -, 2002, the above-captioned debtors and debtors in possession 
(collectively, the "Debtors") filed a motion for Orders (i) Approving Bidding Procedures, 
Including Bid Protections, (ii) Approving the Form and Manner of Notice of (a) Bid Procedures 
Hearing, (b) Sale Hearing and (c) Cure Amount Notices, ( 3 )  scheduling the Sale Hearing and 
(iv) Authorizing the Debtors to Send Notice of Termination of Service. A he&ing on such 
motion is scheduled to be held on February 21,2002 at 11:30 a.m. before the Honorable Peter J. 
Walsh, United States Bankruptcy Judge, 824 Market Street, 6th Floor, Wilmington, Delsware 
(the "Bid Procedures Hearing") heard entered by the Uriited States Bankmptcy Court for the - 

District of Delaware (the "Bankruptcy Court") on ,2002, 

1. The Debtors hereby provide notice that they have accepted the bid of 
(the "Buyer") for the purchase of [substantially all] [certain] of 

the Debtors' assets. The terms of the bid are set forth in the Acquisition Agreement (the 
"Acquisition Agreement;" capitalized terms not otherwise defined in this notice shail have <ne 
meming given to them in the Acquisition Agreement). 

2. Pursuant to the t m s  of the Acquisition Agreement, the Debtors have agreed to 
seek approval of the Bankruptcy Court to grant to the Buyer certain bid protections (as listed on 
Schedule I hereto, the "Bid Protections"). The Debtors intend to seek such approval of the Bid 
Protections at the Bid Procedures Hearing to be held on February 21,2002 at 11 :30 a.m. before 
the Honorable Peter J. Vdalsh, United Stztes Bankruptcy Judge, 824 Market Street, 6th Floor, 
Wilmington, Delaware. 

9 
3 .  Objections, if any, to the proposed Bid Protections may be made in writing, filed 

wirh the United States Bankruptcy Court for the District of Delaware (the "Bankruptcy Court"), 
824 Market Street, 6th Floor, Wilmington, Delaware, and served upon the undersigned counsel 
prior to the commencement of the Bid Procedures Hearing. 
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Dated: ,2002 
I 
~ Wilmington, Delaware 

YOUNG CONAWAY ST’ARGATT & TAYLOR, LLP 

James L. Patton, Jr. (No. 2202) 
Joel A. Waite (No. 2925) 
Maureen D. Luke (No. 3062) 
Edward Kosmowski (No. 3849) 
Matthew B. Lunn (No. 41 19) 
The Brandywine Building, 1 7th Floor 
1000 West Street 
Wilmington, DE 19801 
Tel: (302) 571-6600 
Fax: (302) 571-1253 

- and - 

HALE AND DORR LLP 
Mitchel Appelbaum (BBO #558579) 
Richard P. Zermani (BBO #557828) 
60 State Street 
Boston, MA 02 109 
Tel: (617) 526-6000 
Fax: (617) 526-5000 

Proposed Counsel for Debtors and Debtors In Possession 
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~ 

I UNITED STATES BANKRUPTCY COURT 
DISTRICT OF DELAWARE 

~- 
In re: I 

NETWORK PLUS COW., et al., 1 

1 
Debtors. 1 

) Chii$ei 11 

Network Plus, inc. ) Case No. 02-16341 (PJW) 

I 
) (Jointly Administered) 

ORDER (i) APPROVING BIDDING PROCEDURES, INCLUDING BID 
PROTECTIONS, (ii) APPROVING TEE FORM AND MANNER 
OF NOTICE OF (A) BID PROCEDURES HEARING, (B) SALE 

HEAEUNG (C) CURE AMOUNT NOTICES, AND @) ASSUMPTION 
NOTICES, (iii) SCHEDULING SALE HEARING AND (iv) 

AUTHORIZING DEBTORS TO SEND NOTICE OF TERMIANTION 

This matter having come before the Court on the Motion of the Debtors for Order (i) 

Approving Bidding Procedures, Including Bid Protections, (ii) Approving the Form and Manner 

of Nctice of (A) Bid Procedures Hearing, (B) Sale Hearing md (C) Cwe Amount Notices, (iii) 

Scheduling Sale hearing and (iv) Authorizing the Debtors to Send Notice of Termination of 

Service (the "Motion"),' filed by Network Plus Corp. and Network Plus, Inc., debtors and 

debtors-in-possession in the above-captioned jointly administered cases (the "Debtors"), seeking, 

-- inter alia, entry of an order (the "Bid Procedures Order"): (i) approving the Debtors' proposed 

bidding pr~ce&..iie~ (as set foe& G I ~  Eddjh A hereto, the "Biddiag Piocedues") i d h g  to the 

sale (the "Sale") of substantially all or a portion of the Debtors' assets (the "Purchased Assets"), 

-- LIdciding - a u i l i ~ ~ ~ i ~ i g  the Debtors to g a t  ceitah bid pi&ctiiofis (.\e "Bid Piotections'', 8s 

fully described in the Bid Protection Notice (as defined herein)) to a bidder that has, prior to the 

Bid Procedures Hearing, submitted a binding proposal to purchase substantially all or a portion 

Udess ofierwise dehed,  capitdized terms used herein shall have the meanings ascribed to them in the 1 

Motion or the Acquisition Agreement, as the case may be. 
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Debtors' assets, if the Debtors' determine, in their discretion, that granting the Bid Protections 

will induce competitive bidding and maximize value for the Debtors' estates, (ii) approving the 

form and manner of notice of (A) the hearing to consider approval of the Bidding Procedures 

(the "Bid Procedures Hearing"), (B) the Sale Hearing and (C) proposed cure payments (the "Cure 

Payments") in respect of executory contracts and unexpired leases (the "Executory 

, Agreements"), and (D) the assumption and assignment of certain Executory Agreements (the 

"Assigned Agreements"), (iii) scheduling a date for the Sale Hearing and (iv) Authorizing the 

Debtors to Send Notice of Termination of Service; [and (the "Buyer") having on 

, 2002, submitted to the Debtors a binding proposal to purchase certain of the Debtors' assets on 

the ten& and conditions set forth in the letter and marked copy of the Acquisition Agreement 

filed with the Court on 

having determined that granting Bid Protections to the Buyer will induce competitive bidding 

2002 (the "Buyer's Acquisition Agreement"); and the Debtors 

and will maximize value for the Debtors' estates; md the C01w-t having reviewed and considered 

the Motion; and the Court having considered the arguments of counsel at the hearing held on 

February 21,2002 (the "Bid Procedures Hearing"); and it appearing that the relief requested in 

the Motion is in the best interests of the Debtors, their estates and creditors and other parties in 

interest, a d  &at no other or further notice need be given; and upon the record of the Bid 

Procedures Hearing; and after due deliberation thereon; and good cause appearing therefore, it is 
I 

~ hCT&Y 
I 

FOUND AND DETERMINED THF-T? 

A. 
, 
I The Court has jurisdiction over this matter and over the property of the Debtors 

and their respective b&pjtcy estates prsuant to 28 U.S.C. 6 1334 m d  6 157(a). 

Findkigs of fact shdl be construed 3 conclusions of law and conclusions of law shall be construed as 2 

findhgs of fact when appmpriate. See Fed. R Banlcr. P. 7052. 
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B. 

C. 

This is a core proceeding to 28 U.S.C. 6 1334 and 5 157(b)(2)(A), (N) and (0). 

The Debtors have articulated good and sufficient reasons for (i) approving the 

Bidding Procedures, including the Bid Piatections, (ii) approving the form and manner of notice 

I of the Bid Procedures Hearing, the Sale Hearing, the proposed cure payments and the assumption 

I , and assignment of the Assigned Agreements and (iii) scheduling a date for the Sale Hearing. 
I 

I 

D. [The Debtors' granting of the Bid Protections to (the "Buyer") 

(as set forth in the Acquisition Agreement) (a) constitutes an actuzl and necessary cost and 

expense of preserving the Debtors' estates, within the meaning of section 503(b) of the 

Bankruptcy Code, (b) is of substantial benefit to the Debtors' estates, (c) is reasonable and 

appropriate, includfng in light of the size and nature of the Sale and the efforts that have been 

and will be expended by the Buyer notwithstanding that the proposed Sale is subject to higher or 

better offers for the Purchased Assets, (d) was negotiated by the parties at arms' length and in 

good faith and (e) is necessary to ensue that the Buyer will continue to pursue its proposed 

acquisition of the Purchased Assets. The Bid Protections were a material inducement for, and 

condition of, the Buyer's entry into the Acquisition Agreement. The Buyer is unwilling to 

commit to hold open its offer to purchase the Purchased Assets under the terms of the 

Acquisition Agreement unless it is assured payment of the Bid Protections.] 

E. [Assurance to the Buyer that the Bid Protections have been approved by the 

Bankruptcy Court has promoted and wiil promote more competitive bidding by inducing the 

Buyer's bid that qthenvise would not_ hzi-ve been made, and without which, bidding would have 

been limited. Further, because the Bid Protections induced the Buyer to research the value of the 

Purchased Assets and submit a bid that will serve as a minimum or floor bid on which other 

I bidders can rely, the Buyer has provided a benefit io the Debtors' estates by hcreasing the 
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likelihood that the price at which the Purchased Assets are sold will reflect their true worth. 

Absent authorization of the Bid Protections, the Debtors may lose the opportunity to obtain the 

highest and best available offer for the Purchased Assets.] 

I 
I F. The Bidding Procedures, including the Bid Protections, are reasonable and 

appropriate and represent the best method for maximizing the return for the Purchased Assets. 

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND DECREED 

THAT: 

Bidding Procedures 

1. The Bidding Procedures, as set forth on Exhibit A hereto (and incorporated herein 

by reference as if fully set forth in this Order), are hereby approved and shall govern all 

proceedings relating to the Sale of the Purchased Assets and any subsequent bids for the 

Purchased Assets in these cases. 

Bid Protections 

2. [The Bid Protections, as more fully described in the Buyer's Acquisition 

Agreement and in the Motion, are hereby approved. The Debtors' obligations in respect of the 

Bid Protections as provided by t?x Buyer's Acquisition Agreement shall survive termination of 

the Buyer's Acquisition Agreement and, until paid, shall constitute an administrstive expense and 

shall be paid in accordance with the terms of the Buyer's Acqvisition Agreement without M e r  

order of the Court.] 

Notice 

3. The f o m  and manner of notice of (a) the Bid Procedures Hearing, ("b) the Sale 

Hearing and (c) the Cure Amount Notices, in each case as described in the Motion, are good and 

sufficient, and no other or W t e r  notice thereof shdl be required. The Debtors shall witbin one 
, 
I 
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* 
I (1) day of e n t ~  of the Bid Procedures Order serve the Sale Notice by first-class mail, postage 

prepaid, upon the Notice Parties. 

Service Termination Notice 

4. The Debtors may send a Service Termination Notice in such form as the Debtors' 

shall determine and implement a termination of service and cease operations with respect to all 

or any portion of their business if the Debtors' believe, in their business judgment, that it is in the 

best interests of their estates, creditors and interest holders. 

Sale Hearing 

5. The Sale Hearing shall be held on March 13,2002, at 9:30 a.m. in the United 

States Bankruptcy Court for the District of Delaware, 824 Market Street, 6th Floor, Wilmington, 

Delaware, at which time the Court shall consider approval of the Sale and confirm the results of 

the Auction. Objections to the Sale, including to a proposed assumption and assignment of any 

Executory Agreement or to the proposed Cure Amount must be filed with the Court and served 

so as to be received by the Debtors, the Debtors' counsel, counsel to the DIP Lenders and counsel 

to the Creditors' Committee no later than 5:OO p.m. on March 6,2002 (the "Objection 

Deadline"), or such other date as the Court imy direct. 

6. The failure of any objecting person or entity to timely file its objection to the Sale, 

a Cure Amount or to the assumption and assignment of any Executory Agreement shall be a bar 

to the assertion, at the Sale Hearing or thereafter, of any such objection, the Eebtors' 

consummation and perfcrrnance of the Bcyer's Acpisition Agrement (including the t r ade r  of 

the Purchased Assets and Assigned Agreements f+ee and clear of all liens, claims and 

, encaabrances), if authorized by the Court. 
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e -  m -  
7. The Sale Hearing may be adjourned fiom time to time without further notice to 

creditors or parties in interest other than by announcement of the adjournment in open court or 

on the Court's calendar on the date scheduled for the Sale Hearing or any adjourned date. 

I 8. The Court shall retain jurisdiction over any matter or dispute arising from or 

relating to the implementation of this Bid Procedure Order. 

I 9. Notwithstanding Bankruptcy Rules 6004(g) and 6006(d), this Order shall be 

effective upon entry. 

Dated: - 2002 
Wilmington, Delaware 

PETER J. WALSH 
CHIEF UNITED STATE BANKRUPTCY JUDGE 
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Q) 

Bidding Procedures* 

e 
Exhibit A 

Set forth below are the bidding procedures (the "Bidding Procedures") to be employed with 
respect to the prcpcsec! sale (the frSak") of the assets (the "Purchased Assets") of Network Plus 
Coy. and Network Plus, Inc. (collectively, the "Sellers"). 

On February -, 2002, the Sellers filed the Motion of the Debtors for Orders (A)(i) Approving 
Bidding Procedures, Including Bid Protections, (ii) Approving the Form and Manner of Notice 
of (a) the Bid Procedures Hearing, (b) Sale Hearing and (e)  Cure b o u t  Notices md (iii) 
Scheduling Sale Hearing, (B) Authorizing and Approving (i) the Sale of Certain of the Debtors' 
Assets Free and Clear of All Liens, Claims and Encumbrances and (ii) the Assumption and 
Assignment of Certain Executory Contracts and Unexpired Leases (the "Motion") and (C) 
Authorizing the Debtors to Send Notice of Termination of Service. On February -, 2002 the 
United States Bankruptcy Court for the District of Delaware (the "Bankruptcy Court'') entered an 
Order (the "Bidding Procedures Order") approving the bidding procedures described therein (the 
"Bidding Procedures"). The Bidding Procedures Order also set March 13,2002 at a.m. as 
the time the Bankruptcy Court will conduct a hearing (the "Sale Hearing") to approve the Sale. 

The Bidding Process 

The Sellers shall (i) determine whether any person is a Qualified Bidder (as defined herein), 
(ii) coordinate the efforts of Qualified Bidders in conducting their respective due diligence 
investigations regarding the Debtors' business, (iii) receive bids fi-om Qualified Bidders, 
(iv) negotiate my offer made to pwchase the Purchased Assets and (v) conduct the Auction (as 
defined herein) (collectively, the "Bidding Process"). Any person who wishes to participate in 
the Bidding Process must be a Qualified Bidder. Neither the Sellers nor their representatives 
shall be obligated to furnish any information of any kind whatsoever relating to the Purchased 
Assets to any person who is not a Qualified Bidder. The Sellers shall have the right to amend the 
rules set forth herein for the Bidding Process or adopt such other written rules for the Bidding 
Process, which, in the Sellers' reasonable judgment, will better promote the goals of the Bidding 
Process and which are not inconsistent with the terms of my B&ptcy Cow? d e i ,  ifidiidi~g 
the Bidding Procedures Order. 

Partkipation Requirements 

Unless otherwise ordered by the Bankruptcy Court, for cause shown, or as otherwise determined 
by the Sellers, in order to participate in the Bidding Process, each prospective bidder 
(a "Potefitial Bidder") nust deliver (unless previously delivered) to the Sellers on or Sefore the 
close of business of March 6,2002 a signed letter of intent regarding: (a) the purchase price 
range, (b) the bidder's delivery of a good faith eamest money deposit equal to 10% of the highest 
proposed purchase price at the time of execution of the Acquisition Agreement, (c) any assets 
expected to be excluded, (d) my liabilities andor executory contracts and unexpired leases to be 
assumed, (e) the structure and financing of the transaction (including the amount of equity to be 
committed and sources of financing), ( f )  any anticipated regulatory approvals required to close 

* Unless otherwise definedherein, all capitalized terms shall have the meanings set forth in the Motion. 
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the transaction, the anticipated time frame for obtaining the same and any anticipated 
impediments for obtaining the same, (g) any conditions to closing that it may wish to impose in 
addition to those set forth in the Acquisition Agreement, and (h) to the extent that the closing is 
not expected to occur within ten (10) days after the entry of the Sale Order, evidence of an 
acceptable mechanism for funding the Debtors after such date and prior to the closing date. Such 
proposal shali also include a financial statement ofthe Potential Bidder, a letter from a reputable 
financial institution, or such other form of financial disclosure and credit-quality support or 
enhancement acceptable to the Sellers and their advisors that provides evidence of the Potential 
Bidder's ability to finance and consummate the proposed transactions. 

A Qualified Bidder is a Potential Bidder that delivers the documents described above whose 
financial information and credit-quality support or enhancement demonstrate the financial 
capability of the Potential Bidder to consummate the Sale, and that the Sellers, after consultation 
with counsel to any Creditors' Committee, the Prepetition Lenders and the Postpetition Lenders, 
determine is likely (based on availability of financing, experience and other considerations) to be 
able to consummate the Sale if selected as a Successful Bidder within the time fiame provided by 
the Acquisition Agreement. A Qualified Bidder' bid will be valued based upon various factors, 
includiilg the net value provided by such bid (including, without limitation, consideration of my 
cure amounts which will have to be paid by the Sellers), the likelihood and timing of 
consummating such transaction, and the effect on the Sellers' ability to otherwise meet its 
obligations to provide a Service Termination Notice to non-acquired customers and wind down 
the unsold portion of its business. The Sellers reserve the right to waive any or all of the 
forgoing criteria following consultation with counsel to the DIP Lenders, counsel to the 
Prepetition Lenders and counsel to any Creditors' Committee, and following such waiver, such 
Potential Bidder shall be deemed to be a Qualified Bidder. As promptly as practicable after the 
Sellers shall determine those entities that are Qualified Bidders, the Sellers shall notifl them in 
writing. 

Due Diligence 

The Sellers s h d  afford each Potential Bidder due diligence access to the Debtors' business and 
the Purchased Assets, provided that the Potential Bidder submits to the Sellers evidence of the 
Potential Bidder's ability to finance and consummate a probable transaction. Due diligence 
access may hclude reasonable iiianzgei;;zilt as may be scheduled 5y the Sellas, access t~ data 
rooms, on-site inspections and such other matters which a Potential Bidder may request and as to 
which the Sellers, in their sole discretion, may agree to. The Sellers will designate an employee 
or other representative to coordinate zl1 reasonable requests €or additional information mAd due 
diligecce zc.ccess f i ~ m  PoteGtid Bidders. Any additicml &e diligefice shall nct c c ~ t h e  &er 
the Bid Deadline (as defined herein). The Sellers may, in their discretion, coordinate diligence 
efforts such that multiple Potential Bidders have simultaneous access to due diligence materials 
and/or simultaneous attendance at management presentations or site inspections. Neither the 
Sellers nor any of their affiliates (or any of their respective representatives) are obligated to 
furnish any infomation relating to the Business or the Purchased Assets to any person other than 
to Potential Bidders. Bidders are advised to exercise their own discretion before reiying on any 
information regarding @e Business or the Purchased Assets provided by anyone other tlian the 
Sellers or their representatives. No Potential Bidder shali be provided access unless and until it 
has executed and delivered to the Sellers the confidentiality agreement described above. 
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Bid Deadhe 

A Bidder that desires to make a bid shall deliver written copies of its bid to (i) 
PricewaterhouseCoopers Securities LLC, 630 Fifth Avenue, New York, New York 101 11, Am: 
Jeffiey Lewis, (ii) Network Plus Corp., 41 Pacella Park Drive, Randolph, MA 02368, Attn: 
James J. Crowley (Chief Operating Officer), (iii) Hale and Don: LLF, 60 State Streett, Boston, 
MA, Attn: Mitchel Appelbaum, Esq., (Counsel to the Sellers), (iv) Young Conaway Stargatt & 
Taylor LLP The Brandywine Building, 1000 West Street, 17th Floor, Wilmington, DE 19801, 
Attn: Joel A. Waite, (v) Milbank, Tweed, Hadley & McCloy LLP, One Chase Manhattan Plaza, 
New York, New York 10005-1413, Attn: Allan Brilliant, Esq. (counsel to the Prepetition 
Lenders and the DIP Lenders), and (vi) counsel to any Creditors' Committee, not later than 5:OO 
p-m. (Eastern Standard Time) on March 6,2002 (the "Bid Deadline"). The Sellers may extend 
the Bid Deadline, but shall not obligated to do so. If the Sellers extend the Bid Deadline, they 
shall promptly noti@ all Qualified Bidders of such extension. 

Bid Requirements 

A bid is a letter fi-om a Qualified Bidder stating that (i) the Qualified Bidder offers to purchase 
all or a portion of the Purchased Assets upon the terms and conditions set forth in a copy of the 
Acquisition Agreement attached to such letter, marked to show those amendments and 
modifications to the Acquisition Agreement, including price, terms, and assets to be acquired; 
that the Qualified Bidder proposes (a "Marked Agreement") and (ii) the Qualified Bidder's offer 
is irrevocable until 48 hours after the closing. A Qualified Bidder shall accompany its bid with 
written evidence of a commitment for financing or other evidence of ability to consummate the 
transaction. 

Unless otherwise waived by the Sellers in writing, the Sellers will consider a bid only if the bid 
is not conditioned on obtaining financing or on the outcome of unperformed due diligence by the 
bidder with respect to the assets sought to be acquired and is rsceived by the Bid Deadline. 

A bid received fi-om a Qualified Bidder that meets the above requirements is a "Qualified Bid." 
A Qualified Bid will be valued based upon various factors, including the net value provided by 
such bid and the likelihood and timing of consim&ing such transaction. 

"As Is; Where Is" 

The sale of the Purchased Assets shall be on an "as is, where is" basis and without 
representations or wmanties of my kind, nafiure, or description by the Sellers, their agents or 
estates, except to the extent set forth in a Marked Agreement. All of the Sellers' right, title and 
interest in and io the assets to be accpired shall be sold free ami clear of all pledges, liens, 
security interests, encumbrances, claims, chwges, opticns and interests &?reon md there against 
(collectively, the "Transferred Liens"), such Transferred Liens to attach to the net proceeds of the 
sale of such assets. 

Each bidder shall be deemed to acknowledge and represent that it has had an opportunity to 
inspect and examine the Purchased Assets and to conduct any and all due diligence regarding the 
Purchased Assets prior to making its offer, that it has relied solely upon its own independent 
review, investigation and/or inspection of any documents in making its bid, and that it did not 

59210.1006 3 WT3:734008.1 



F 

rely upon any written or oral statements, representation, promises, warranties and guaranties 
whatsoever, whether express, implied, by operation of law or otherwise, regarding the Purchased 
Assets, or the completeness of any information provided in connection with the Bidding Process, 
except as expressly stated in a Marked Agreement. 

Auction 

The Sellers shall conduct an auction (&e "Auction") with respect to the P-uchased Assets md 
provide to all Qualified Bidders the opportunity to submit bids and participate at the Auction. 
The Auction shall take place at 1O:OO a.m. (Eastern Standard Time) on March 8,2002 at the 
offices of Hale and Dorr LLP, 60 State Street, Boston, Massachusetts 02109 or such iater time or 
other place as the Sellers shall notify the Qualified Bidders, but in no event shall the Auction 
occur later than the date that is one day prior to the Sale Hearing scheduled in the Bidding 
Procedures Order (as such date may be adjourned from time to time by the Sellers or by the 
Bankruptcy Court). The Sellers may, at their option, provide or make available copies of any 
Qualified Bid(s) that the Sellers believe are the highest or otherwise best offer to all Qualified 
Bidders who intend to participate in the Auction by no later than 9 a.m. on the day of the 
Auction. 

Based upon the terms of the Qualified Bids received, the number of Qualified Bidders 
participating in the Auction, and such other information as the Sellers determine is relevant, the 
Sellers, in their sole discretion, may conduct the Auction in the manner they determine will 
achieve the maximum value for the Purchased Assets. The Sellers may adopt rules for bidding at 
the Auction, that, in Seller's business judgment, will better promote the goals of the bidding 
process and that are not inconsistent with any of the provisions of the Bidding Procedures, the 
Bankruptcy Code or any order of the Bankruptcy Court entered in connection herewith. Prior to 
the start of the Auction, the Sellers will inform the Qualified Bidders participating in the Auction 
of the manner in which the Auction will be conducted. 

As soon as practicable after the conclusion of the Auction, the Sellers, in consultation with their 
fiimcial advisors, md after consultation with counsel to each of any Creditors' Committee, the 
Prepetition Lenders and the Postpetition Lenders, shall (i) review each Qualified Bid on the basis 
of financial and contractual terns md the factors relevant to the sale process, including those 
factors affecting the speed and cert2iaty cf ccnsummating the Sak,  zAd (ii) ideEtify the highest 
or otherwise best offer(s) for the Purchased Assets at the Auction (the "Successful Bid(s)", and 
the bidder making such bid, the "Successkl Bidder(s)"). At the Sale Hearing, the Sellers shall 
present the Successful Bid(s) to the Bankruptcy Court for approval. 

Acceptance of Qualified Bids 

The Sellers shall sell the Purchased Assets to the Successful Bidder(s), in accordmce with the 
applicable Marked Agreement. The Sellers' presentation to the Bankruptcy Court for approval of 
a particular Qualified Bid does not constitute the Sellers' acceptance of the bid. The Sellers shall 
have accepted a bid only when thzt bid has been zpproved by the Bankruptcy Court at the Sale 
Hearhg. 
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The Sale Hearing 

The Sale Hearing is presently scheduled to take place on March 13,2002 at 9:30 a.m. before the 
Honorable Peter J. Walsh, United States Bankruptcy Judge, 824 Market Street, 6th Floor, 
Wilmington, Delaware. At the Sale Hearing, the Sellers will seek entry of an order, among other 
things, authorizing and approving the Sale to the Successfui Bidder(s), as determined by the 
Sellers in accordance with the Bidding Procedures, pursuant to the terms and conditions set forth 
in the applicable Marked Agreement submitted by the Successful Bidder(s). The Saie Hearing 
may be adjourned or rescheduled without notice other than by an announcement of the adjourned 
date at the Sale Hearing. The Successful Bidder shall be required to provide evidence at the Sale 
Hearing as to the adequate assurance of such Successful Bidder's performance of any Executory 
Agreements to be assumed and assigned to such Successful Bidder. 

Following the Sale Hearing at which the Bankruptcy Court approves the sale of the Purchased 
Assets to a Successful Bidder(s), if any such Successful Bidder fails to consummate an approved 
sale because of a breach or failure to perform on the part of such Successful Bidder, the next 
highest or otherwise best Qualified Bid(s), as disclosed at the Sale Hearing, shall be deemed to 
be the Successful Bid(s) and the Sellers may effectuate such szle without further order of the 
Bankruptcy Court. 

Modifications 

The Sellers may (a) determine, in their business judgment, which Qualified Bid(s), if acy, is the 
highest or otherwise best offer and (b) reject at any time before entry of an order of the 
Bankruptcy Court approving a Qualified Bid, any bid that, in the Sellers' sole discretion, is (i) 
inadequate or insufficient, (ii) not in conformity with the requirements of the Bankruptcy Code, 
the Bidding Procedures, or the terms and conditions of sale, or (iii) contrary to the best interests 
of the Sellers, their estate and creditors. The Debtors shall not be required to accept any bid 
and may elect in their sole discretion to exclude or withdraw from the Auction any (ir all 
property or assets. At or before the Sale Hearing, the Bankruptcy Court or, consistent with the 
purposes of the Bidding Procedixes to obtain the highest or otherwise best offer for the 
Purchased Assets, the Sellers may impose such other terms and conditions as they may 
determine to be in the best interests of the Sellers' est&es, their creditors and other parties in 
interest; provided, however, t h t  such additional terms and cor,ditiozs shzl! not be immsistmt 
with the Bidding Procedures Order. 
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- File a Motion: 
02-1 0341 -PJW Network Plus Corp. 

~ 

Notice of Electronic Filing 

The following transaction was received from Luke, Maureen D. entered on 2/13/2002 at 9:47 PM EST 
and filed on 2/13/2002 
Case Name: Network Plus Corp. 
Case Number: 02-1 0341 -PJW 
Document Wimber: 42 

Docket Text: 
Motion to Approve (A) (QBIDDING PROCEDURES, INCLUDING BID PROTECTIONS, (ii) 
APPROVING THE F O M A N D  MANNER OF NOTICE OF (a) BIDDING PROCEDURES AND SAL3 
HEAHNG AND (b) CURE AMOUNT NOTICES AND (iii) SCHEDULING SALE HEARING, (B) 
AUTHORIZING AND APPROVING (0 THE SALE OF CERTAIN OF THE DEBTORS' ASSETS FREE 
AND CLEAR OF LIENS, CLAI;IMS AND ENCUMBRANCES AND (ii) THE ASSUMPTION AND 
ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND UNEXPIRED LEASES, AND (C) 
AUTHORIZING DEBTORS TO SEND A NOTICE OF TEMINATION OF SERVICE Filed by Network 
Plus Corp.. Hearing scheduled for 2/21/2002 at 11:30 Ah4 at US Bankruptcy Court, 824 Market St., 6th 
FI., Courtroom #2, Wilmington, Delaware. Objections due by 2/18/2002. (Attachments: # (1) Notice # 
(2) Exhibit Proposed Asset Purchase Agreement# (3) Exhibit Proposed Bidding Procedures# (4) Exhibit 
Proposed Notice of Sale of Assets# ( 5 )  Exhibit Proposed Notice of Cure Amount# (6) Exhibit Notice of 
Proposed Bid Protections# (7) Proposed Form of Order) (Luke, Maureen) 

The following document(s) are associated with this transaction: 

Document description:Main Document 
Original filename:N:/Bankruptcy/networkmotion.pdf 
Electronic document Stamp: 
[STAMP bkecfStamp_ID=983460418 [Date=2/13/2002] [FileNumbe1=447444-0] 
[ 1953b94fc77i;4a2ced094bda?f~ee~4~~~50d3040! c3959a04dfdOa4 1 1975b5fe2e95 
671990dd41bbe99~67ffl47988a7f6f26236cb3f075d737bld56 1 1729dd]] 
Document description:Notice 
Original filename:N:/Bankruptcy/networknotice.pdf 
Electronic document Stamp: 
[STAMP bkecfStamp_ID=983460418 [Date=2/13/2002] [FileNumber=447444-1] 
[5e346ec30ce80cae95a3%2~49 i 68807b i40 iab48fit62605e568dcsbecQScf595d2553 
dd207952ec71 e9bf245 1 134f208c7!J083 16b5599d5ald39a40 1 b59fd3da]] 
Document descripti0n:Exhibit Proposed Asset Purchase Agreement 
Original filename:N:/Bankruptcy/networkexhibita.pdf 
Electronic document Stamp: 
[STAMP bkecfStamp_ID=9834604 18 [Date=2/13/2002] [FileNumbe~447444-2] 
[67ddl0299f6e 1468db27cab500afc8 1593 83 5205c5d7f41 a0024 1 f6e 103b57fb4a3e4 
f5590467898453~9d3f5Of5499bOa2e3d5e 1 f573 e7fbd602fb4eb69be 1511 
Document descriptibn:&&ibz rroposed Bidding PToZEdEes 
Urigioal filename:N:/Bankruptcy/networkexhibitb.pdf 
Electrooic document Stamp: 
[STAMP bkecfStamp_ID=9834604 18 [Date=2/13/2002] [FiIeNumber-447444-3] 

https://ecf.deb.uscourts.gov/cgi-bin/Dispatch.pl? 106850239868 164 2/13/2002 
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[96fe5552f5ba5d3b96ddfde6aeOa94b7c670f6aObd54b5d258f65 103 1 86b08f9dcOb4 
08b3eBa0962a32669e lc33fea09f4aa128d30a5c2c4b920e7398956df7]] 
Document descripti0n:Exhibit Proposed Notice of Sale of Assets 
Original filename:N:/Bankruptcy/networkexhibitc.pdf 
Electronic document Stamp: 
[STAMP bkecfStamp-ID=983460418 [Date=2/13/2002] [FileNumbe1=447444-4] 
[09546852 1 BbOf4 1 e8ea065aa4~7~4096cf62645~07 1 dd4a899a457393 89c 19ca77c6 
60~9fdOac294840459a9d68eed3dd87~65aa973 1 a7dOf4005334a339cOb]] 
Document descripti0n:Exhibit Proposed Notice of Cure Amount 
Original filename:N:/Badaptcy/networkexhibitd.pdf 
Electronic document Stamp: 
[STAMP bkec~tam?-ID=983460418 [Date=2/1 3/2002] [?ifeN~mhe?-=447444-5] 
E0203da67fl909d164662f7 129390d62a47 124757a234d453ce9339345 146ac65b21d5 
2f790f2d44e2458ba553ccad5cOflc2 1 faOfec 19734e9032389ea3b 15a3]] 
Document descripti0n:Exhibit Notice of Proposed Bid Protections 
Original filename:N:/Bankruptcy/neiworkexhibite.pdf 
Electronic document Stamp: 
[STAMP bkecfStamp_ID=983460418 [Date=2/13/2002] [FileNumber-447444-6] 
[37b2d4e3fcOc7a9e 13 840b969dOcb882al4d8bfa4dl ac4e49a63 be 1 2 5 3 ~ 6 ~ 3  OOcaec8 
cbeaedef152ell8fab40c1585e6295fc594d66073442aOO476865 19fb89]] 
Document descripti0n:Proposed Form of Order 
Original filename:N:/Bankruptcy/networkproorder.pdf 
Electronic document Stamp: 
[STAMP bkecfStamp-ID=983460418 [Date=2/13/2002] [FileNumber=447444-71 
[ 1589fbb5a3afb6f6 15227608b70b2dc75caf400c7b2cf67eb78a3 d462b7d6dfl ac I9 
55d728 122f4~8bf9e44ea70~502bb9G70B 16920 13 888ddfl f9472506411 

02-10341-PJVV Notice will be electronically mailed to: 

Leslie A. Berkoff lberkoff@mhhlaw.com, 

Stuart M. Brown brownsm@bipc.com, DEBankruptcy@bipc.com 

John D. Demmy jdd@stevenslee.com, 

Idaureen C. Luke bankiiptey@qrcst.com 

Matthew Barry Lunn bankruptcy@ycst.com, 

Kathleen M. Miller kmiller@skfdelaware.com, mcrn@skfdeI!aw!arre.com 

Paul M. Rosenblatt prosenblatt@kilpatrickstockton.com, 

Joel 4. Waite bnhptcy@jr;st.com, 

02-10341-PJW Notice will not be electronically mailed to: 

Eric S. Horowitz 
I 9 
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Edward J. Kosmowski 
Young Conaway Stargatt & Taylor 
The Brandywine Building 
1000 West Street, 17th Floor 
PO Box 391 
Wilmington, DE 19899 
bankruptcy @ ycs t . corn 

Lloyd H. Randolph 
7 
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